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[ GTE LOGO| [ BELL ATLANTI C LOGQ]|

YOUR VOTE ON OUR PROPOSED MERGER | S VERY | MPORTANT!

To the Sharehol ders of GTE and Bell Atlantic:

GTE and Bell Atlantic have agreed to conbine in a nmerger of equals. This

merger will create a strong conpetitor in the rapidly changing
tel econmuni cati ons industry. In order to conplete the nerger, we nust obtain
the approval of our shareholders. W believe that this merger will benefit the

shar ehol ders of both conpani es and we ask for your support in voting for the
mer ger proposals at our annual neetings.

GTE's and Bell Atlantic's assets, narkets, operations and strengths are
hi ghly conplementary. By combining, we will create a conpetitive national
comuni cations provider with a full product |ine that can neet changing
custoner requirenents for additional capacity to access the Internet and other
data services, greater nobility and national or even global reach. The conbi ned
conmpany will be able to grow nore quickly and achi eve greater success than
either of us could on our own.

When the nerger is conpleted, GIE shareholders will receive 1.22 shares of
common stock of the conmbined conpany for each GTE share they own. W anticipate
that approximately 1.3 billion shares will be issued to GTE shareholders in or
as a result of the nerger, representing approxi mately 43% of the outstanding
shares of the conbined conpany. Bell Atlantic shareholders will own the sane
nunber of shares that they now hold and those shares will represent shares of
stock of the conbined conpany. Bell Atlantic shares are listed on the New York
St ock Exchange under the symbol "BEL".

I nformati on about the merger and the other itens to be voted on at your
conpany' s annual neeting is contained in this joint proxy statenent and
prospectus. We urge you to read this material, including the section describing
risk factors relating to the nerger that begins on page |-15.

The boards of directors of both GIE and Bell Atlantic have approved the
merger and recommend that their respective sharehol ders vote FOR the nerger
proposal as described in the attached materi al s.

GTE sharehol ders will vote at GIE's annual neeting on May 18, 1999, at 10: 30
a.m, EDT, at the Crowne Plaza Ravinia, in Atlanta, Georgia. Bell Atlantic
sharehol ders will vote at Bell Atlantic's annual neeting on May 19, 1999, at
10: 30 a.m, EDT, at the Crowne Plaza Ravinia, in Atlanta, Georgia.
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Your vote is inportant, regardless of the number of shares you own. Pl ease
vote as soon as possible to nmake sure that your shares are represented at the
meeting. To grant your proxy to vote your shares, you may conplete and return
the encl osed proxy card or grant your proxy by tel ephone or the Internet. You
may al so cast your vote in person at the annual neeting. If you do not vote, it
will have the sane effect, in npbst cases, as voting against the nerger.

As a sharehol der in the conmbined conpany, you will own a stake in the future
of telecommunications and the exciting gromh opportunities it presents. W
thank you for your support and interest.

Very truly yours,

/'s/ Charles R Lee /'s/ lvan Seidenberg
Charles R Lee I van Sei denberg
Chai rman and Chi ef Executive O ficer Chai rman and Chi ef Executive O ficer

GTE CORPORATI ON BELL ATLANTI C CORPORATI ON

Nei t her the Securities and Exchange Conmi ssion nor any state securities
conmi ssi on has approved the common stock to be issued under this prospectus
or determined if this prospectus is accurate or conplete. Any representation
to the contrary is a crimnal offense.

This joint proxy statement and prospectus is dated April 13, 1999, and is
first being mailed to sharehol ders on or about April 14, 1999.

[ GTE LOGO
1255 CORPORATE DRI VE, |RVING, TEXAS 75038
NOTI CE OF ANNUAL MEETI NG OF SHAREHOLDERS

MAY 18, 1999

Irving, Texas
April 13, 1999

The 1999 GTE annual neeting is being held at the Crowne Plaza Ravinia, 4355
Ashf or d- Dunwoody Road, Atlanta, Georgia, on May 18, 1999, at 10:30 a.m, EDT:

1. to elect four Class | directors to the Board of Directors;

2. to consider and vote on a proposal to adopt the Agreement and Pl an of
Merger, dated as of July 27, 1998, anobng GTE Corporation, Bell
Atl antic Corporation and a whol |l y-owned subsidiary of Bell Atlantic
that was created to conplete the nmerger, and to approve the nerger and
ot her transactions described in the merger agreenent;

3. to ratify the appointnment of auditors;

4. to consider and act upon the sharehol der proposal which seeks to
establish a policy of reporting on GIE's foreign mlitary sales;

5. to consider and act upon the sharehol der proposal which seeks to
requi re sharehol der approval of bonuses to executive officers and
limt bonuses to 10% of the annual salaries of the executive officers;
and

6. to act upon any other matters properly com ng before the annual
meeting and any adjournnent or postponenent of the meeting.
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Only sharehol ders of record at the close of business on March 29, 1999 will
be entitled to vote at the annual meeting. To grant your proxy to vote your
shares, you may conplete and return the enclosed proxy card or grant your
proxy by tel ephone or the Internet. You may al so cast your vote in person at
the annual neeting. Please vote pronptly whether or not you expect to attend
the annual neeting.

You will need a ticket if you plan to attend the annual neeting. |If your
shares are registered in your name and not in the nanme of a bank, broker or
other third party, you will receive a ticket attached to your proxy card.

Pl ease detach and save the ticket. You will need to present it in order to be
adm tted to the annual neeting.

If your shares are not registered in your own nane, please advise the bank,
broker or other institution that holds your shares that you plan to attend the
annual neeting. That firm nust provide you with documentati on showi ng that you
owned your GTE shares as of the record date, March 29, 1999. This
docunent ati on nay be either a copy of an account statenment that shows you
owned GTE conmon stock on the record date or a letter fromthe firmthat
confirns you owned GTE commopn stock on that date. Please bring that
docunmentation to the annual nmeeting in order to receive an adm ssion ticket.

By order of the Board of Directors,
Mari anne Drost
Secretary

PLEASE VOTE YOUR SHARES PROWPTLY. YOU CAN FI ND | NSTRUCTI ONS FOR VOTI NG ON
THE ENCLOSED PROXY CARD.

[ BELL ATLANTI C LOGO|
NOTI CE OF ANNUAL MEETI NG OF SHAREHOLDERS

Date: My 19, 1999

Time: 10:30 a.m, EDT

Pl ace: Crowne Pl aza Ravinia
4355 Ashf ord- Dunwoody Road
Atl anta, Georgia

April 13, 1999
The purposes of the Bell Atlantic annual neeting are:
1. To elect directors;
2. To vote upon a proposal to approve the issuance of Bell Atlantic
shares under an Agreenent and Plan of Merger, dated as of July 27, 1998,

with GTE Corporation, and related transactions, including the anendnent and
restatement of Bell Atlantic's certificate of incorporation;

3. To ratify the appoi ntnment of independent accountants;

4. To vote upon an anmendnment to the Bell Atlantic Incentive Stock Option
Pl an; and

5. To act upon such other matters, including five sharehol der proposals,
as may properly cone before the neeting.

By Order of the Board of Directors,
P. Al an Bulliner

Associ ate Ceneral Counsel

and Corporate Secretary

Admi ttance to the Bell Atlantic annual neeting will be limted to
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sharehol ders eligible to vote and authorized representatives. An adm ssion
ticket is attached to the proxy card for this purpose. Beneficial owners
hol di ng shares through an internediary, such as a bank or broker, will be
adm tted upon proof of ownership.

The Crowne Plaza Ravinia is accessible to all sharehol ders. A sign |anguage
interpreter will be provided if requested; requests should be directed to the

Corporate Secretary, Bell Atlantic Corporation, 1095 Avenue of the Anericas,
38th Floor, New York, NY 10036, and received no |ater than May 3, 1999.
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I NTRODUCT! ON

This joint proxy statement and prospectus is being nmailed to sharehol ders of
GTE Corporation and Bell Atlantic Corporation in connection with each conpany's
annual neeting of sharehol ders. The docunent is organized into five chapters.

Chapter I--"The Merger" provides summary and detail ed i nformati on about
GTE's and Bell Atlantic's proposed nerger of equals on which the sharehol ders
of each conpany will vote at their annual neetings.

Chapter Il--"Information About the Annual Meetings and Voting" provides

informati on about GTE's and Bell Atlantic's annual neetings, how sharehol ders
may vote or grant a proxy and the vote required to adopt each proposal.

Chapter Ill--"Other GITE Annual Meeting Proposal s" provides information about
the other matters that GTE shareholders will vote on at the GTE annual neeting,
including election of directors, ratification of auditors and two sharehol der
proposals. Bell Atlantic shareholders will not vote on these matters.

Chapter IV--"Cther Bell Atlantic Annual Meeting Proposal s" provides
informati on about the other matters that Bell Atlantic's shareholders will vote
on at the Bell Atlantic annual neeting, including election of directors,
ratification of independent accountants, anending the Bell Atlantic Incentive
Stock Option Plan and five sharehol der proposals. GIE shareholders will not
vote on these natters.

Chapter V--"Were You Can Find Mdre Information" explains where sharehol ders
of GTE and Bell Atlantic can find nore information about each of the conpanies.

You should read this joint proxy statenment and prospectus carefully before
you vote your shares.

CHAPTER |- - THE MERGER
QUESTI ONS AND ANSVERS ABOUT THE MERGER
Q \Why are the conpani es proposing the nerger?

A. The tel econmunications industry continues to change dramatically as a result
of devel opnents in technol ogy, regul ati on, consuner needs and the range of
product offerings nmade possible by these changes. In this new environnment, a
sel ect group of national and international conpanies that offer a full range
of local and long distance, voice and data services will be the nost
effective conpetitors in the tel ecormunications industry. W believe our
proposed merger will create a powerful conpetitor in this dynam c, energing
mar ket. When the nmerger is conpleted, you will have a stake in a company
that will be one of Anmerica's nost conpetitive comunications providers--one
of the largest |local exchange carriers and wireless providers, as well as an
extremely wel|l-positioned | ong distance provider.

Q What will a sharehol der receive when the nmerger occurs?
A. GTE Sharehol ders

A GTE sharehol der will receive 1.22 shares of conbi ned conpany conmon stock
in exchange for each share of GTE commpn stock owned. He or she will receive
cash instead of any resulting fraction of a share, in an anpbunt reflecting
the market value of the fraction of a share. However, if a GTE sharehol der
participates in the GIE Sharehol der Systematic |Investment Plan and is
entitled to receive a fraction of a share, that fraction of a share will be
credited to his or her plan account.

Exanpl e: If a GTE sharehol der currently owns 10 shares of GTE commpn st ock,
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after the nerger he or she will be entitled to receive 12 shares of conbi ned
conpany common stock and a check for the market value of two-tenths of a
share.

Bell Atlantic Sharehol ders

After the nerger, a Bell Atlantic shareholder will continue to hold the
shares he or she now owns. Those shares will represent the sane nunber of
shares in the conbi ned conpany. However, they will represent a snmaller

proportion of the outstanding shares of the conbi ned conpany.
Q What will the dividend be on the combi ned conpany common stock?

A. Bell Atlantic currently pays dividends at a rate of $1.54 per share each
year, and GTE currently pays dividends at a rate of $1.88 per share each

year. The conbi ned conpany board of directors will determine the dividend
policy following the merger. We expect that the initial annualized dividend
rate will be at |east $1.54 per share. G ven the exchange ratio of 1.22

shares of conmbined conmpany common stock for each share of GIE common stock,
the conbi ned conpany's dividend is expected to be nearly identical to the
di vi dend that GTE sharehol ders now receive.

Q What are the federal income tax consequences of the nerger?

A. In general, GTE shareholders will not be required to pay any federal incone
tax as a result of the nerger, except for taxes on cash they receive instead
of fractions of a share. The nerger will be tax-free to GIE, Bell Atlantic

and Bell Atlantic shareholders for federal income tax purposes.
Do sharehol ders have appraisal rights?

A. No. Under applicable |Iaw, neither GIE sharehol ders nor Bell Atlantic
sharehol ders have the right to receive an appraisal of the value of their
shares in connection with the merger.

Q Wat do | need to do now?

A. Please vote your shares as soon as possible so that your shares will be
represented at the annual neeting. You may grant your proxy by signing your
proxy card and mailing it in the enclosed return envel ope, by tel ephone or
by the Internet, or you may vote in person at the sharehol der neeting.

Should | send in ny stock certificates now?

A. No. Soon after the nmerger is conpleted, we will mail GTE sharehol ders
written instructions

-1
expl ai ning how to exchange their GTE certificates. Bell Atlantic
sharehol ders will not be required to exchange their stock certificates.
Whom should | call if | have questions?

A. GTE sharehol ders who have questions about the nerger or the GTE merger
proposal may call (800) 859-8509.

Bell Atlantic sharehol ders who have questions about the nerger or the Bell
Atl antic merger proposal may call (800) 645-2380.

1-2

MERGER | NFORVATI ON' SUMVARY
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This section summari zes selected i nformati on about the nmerger fromthis
joint proxy statenent and prospectus. To understand the merger fully, we
strongly encourage you to read carefully this entire joint proxy statement and
prospectus and the docunents which we have filed with the Securities and
Exchange Conmm ssion. We have included a copy of the merger agreenent in this
joint proxy statenent and prospectus as Appendix A. For information on how to
obtain the docunents that we have filed with the Securities and Exchange
Conmi ssion, see "Where You Can Find More Information" in Chapter V.

Throughout this joint proxy statement and prospectus when we refer to the
"merger," we nmean the nerger of a wholly-owned subsidiary of Bell Atlantic
Corporation with and into GTE Corporation as described in the nerger agreenent.
When we refer to the "conbined conpany,” we nmean the conpany in which you will
own shares follow ng the conbination of GIE and Bell Atlantic.

The Conpani es
(See Page 1-18)

GTE Cor por ation
1255 Corporate Drive
Irving, Texas 75038
(972) 507-5000

GTE is a | eading tel ecomuni cati ons provider with one of the industry's
broadest arrays of products and services. It is one of the world's |argest
t el ecomuni cati ons conpanies, with 1998 revenues of nore than $25 billion.
GTE' s donestic and international operations serve approximately 30 nmillion
tel ephone access lines through subsidiaries in the United States, Canada and
the Domi nican Republic, and an affiliate in Venezuela. GIE is a |eading
wirel ess operator in the United States, with nore than 4.8 million wireless
custoners and the opportunity to serve 61.4 mllion potential wreless
customers. When we refer to "potential wireless customers” in this joint proxy
statement and prospectus, we nean the nunber of people living in the rel evant
area served by our wirel ess operations, adjusted to reflect our ownership
interests in those wrel ess operations.

On April 5, 1999, GTE announced an agreement to buy cellular properties from

Aneritech Corporation for $3.27 billion. The properties, located in Chicago,
St. Louis and central Illinois, currently serve approximately 1.7 mllion
subscribers. GTE will have a 93% equity interest in these properties and
Georgetown Partners, a private investment firm will hold the remaining 7%
These properties will provide GTE with nore than 11 nillion additional

potential wireless custoners. Under the terms of the definitive agreement, GTE
expects to finalize the acquisition when Anmeritech and SBC Corporation conplete
their merger later in 1999.

Qutside the United States, GIE operates w rel ess networks serving
approximately 2.8 million custoners with 23.4 mllion potential wreless
custoners through subsidiaries in Canada, the Doni ni can Republic and Argenti na,
and affiliates in Venezuela and Taiwan. GTE al so participates in a venture
whi ch operates a paging network in China.

GTE provides data services, including dial-up Internet access for
residential and small business consuners, and Wb-based applications for
Fortune 500 conpanies. GTE is also a |l eader in governnent and defense
communi cations systems and equi pment, directories and tel ecomruni cati ons-based
information services and systens.

For additional information about GTE and its business, see "The Conpanies--
GTE Corporation” in this Chapter | and "Wiere You Can Find Mire Information" in
Chapter V.

Bel |l Atlantic Corporation
1095 Avenue of the Anericas
New York, New York 10036
(212) 395-2121
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Bel | Atlantic, with 1998 revenues of nore than $31 billion, is at the
forefront of the new communications and infornation industry. Wth nore than 42
mllion tel ephone access lines, 7.9 mllion wireless custoners and the
opportunity to serve 180 nmillion potential wreless custoners worl dw de, Bell

Atlantic conpanies are prem er providers of advanced wireline voice and data
services, market |eaders in wireless services and the

1-3

worl d's | argest publishers of directory information. Bell Atlantic conpanies
are also anong the world's | argest investors in high-growth gl obal
communi cations markets, with operations and investnents in 23 countries.

For additional information about Bell Atlantic and its business, see "The
Compani es--Bell Atlantic Corporation" in this Chapter | and "Were You Can Find
More Information” in Chapter V.

Vote Required to Approve the Merger
(See Pages Il -2 and 11-6)

GTE Shar ehol ders

GTE sharehol ders will vote on a proposal to adopt the nmerger agreenent and
approve the nmerger and other transactions described in the nerger agreenent. W
refer to this proposal as the "GIE nerger proposal." Approval of the GTE merger
proposal requires the affirmative vote of at |east two-thirds of the shares of
GTE common stock that are outstanding and entitled to vote at the GTE annual
meeting. GTE directors and executive officers as a group own | ess than one-half
of 1% of the outstanding shares. In nost cases, if a GTE sharehol der does not
vote at the GTE annual neeting, either in person or by proxy, it will have the
same effect as a vote against the GTE nmerger proposal.

Bell Atlantic Sharehol ders

Bell Atlantic shareholders will vote on a proposal to approve the issuance
of shares of Bell Atlantic common stock in the nerger and related transactions,
including the anendnent and restatement of Bell Atlantic's certificate of
incorporation. We refer to this proposal as the "Bell Atlantic nerger
proposal ." Approval of the Bell Atlantic nerger proposal requires the
affirmative vote of a majority of the outstanding shares of Bell Atlantic
comon stock entitled to vote at the Bell Atlantic annual meeting. Bell
Atlantic directors and executive officers as a group own | ess than 1% of the
out standi ng shares. In nost cases, if a Bell Atlantic sharehol der does not vote
at the Bell Atlantic annual neeting, either in person or by proxy, it will have
the same effect as a vote against the Bell Atlantic merger proposal.

The Merger
(See Page 1-19)

The merger agreenment provides for the conbination of GIE and Bell Atlantic
in a merger of equals. As a result of the nerger, each share of GIE conmon
stock will be converted into the right to receive 1.22 shares of conbined
conmpany common stock. We refer to this ratio as the "exchange ratio." GTE will
merge with a subsidiary of Bell Atlantic and beconme a subsidiary of the
conbi ned conpany. We suggest that you read the nerger agreenent carefully
because it is the | egal document that governs the nerger.

We are working diligently to conplete the nerger by the end of 1999.
However, we nust obtain the approval of a variety of state and federal
regul atory agenci es and, accordingly, the nerger may close in the first half of
2000.

Qur Reasons for the Merger
(See Page 1-23)
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We believe that conbining our resources will enable us to be a stronger
conpetitor in the rapidly consolidating tel ecommunications industry. This
conbi nation will create significant opportunities to enhance sharehol der val ue.
We believe the nmerger wll:

provide us with the scale and scope to conpete as one of the industry's top-
tier conpanies, form ng America's |argest |ocal exchange carrier and one of
the world's prem er wireless conmuni cati ons conpani es;

bring together a conplementary blend of assets and capabilities and enhance
our presence in growh markets, including high-speed data, |nternet access
and | ong distance; and

generate significant revenue, expense and capital synergies. Wen we use the
term"synergies," we mean the revenue increases and the reductions in
expenses and capital spending that we expect to achieve as a result of the
nerger.

1-4

Qur Recommendati ons to Sharehol ders
(See Pages |-25 and |-27)

To GTE Shar ehol ders

The GTE Board of Directors believes that the GIE nerger proposal is in your
best interest and unani nously recomends that you vote FOR the GTE nerger

proposal .
To Bell Atlantic Sharehol ders

The Bell Atlantic Board of Directors believes that the Bell Atlantic nmerger
proposal is in your best interest and unani nously recomends that you vote FOR
the Bell Atlantic nerger proposal.

Opi ni ons of Financi al Advisors
(See Pages 1-29 and |-45)

In deciding to approve the nmerger, each of our boards of directors
consi dered opinions fromour respective financial advisors.

GTE received separate opinions fromeach of its financial advisors, Goldman,
Sachs & Co. and Salonpn Smith Barney, to the effect that, as of the date of
such opinions, the exchange ratio was fair to holders of GTE commpn stock from
a financial point of view W have included these opinions in this joint proxy
statement and prospectus as Appendices F and G GITE urges its shareholders to
read the opinions of Goldman Sachs and Salonon Smith Barney in their entirety.

Bel | Atlantic received separate opinions fromeach of its financial
advi sors, Bear, Stearns & Co. Inc. and Merrill Lynch, Pierce, Fenner & Smith
I ncorporated, to the effect that, as of the date of such opinions, the exchange
ratio was fair froma financial point of viewto Bell Atlantic and,
accordingly, to the holders (other than GIE and its affiliates) of Bell
Atl antic common stock. We have included these opinions in this joint proxy

statenent and prospectus as Appendices Hand |. Bell Atlantic urges its
sharehol ders to read the opinions of Bear Stearns and Merrill Lynch in their
entirety.

Omner ship of the Conmbi ned Conpany Fol | owi ng the Merger
(See Page 1-90)

We anticipate that the conbined conpany will issue approximately 1.3 billion
shares of commopn stock to GTE shareholders in or as a result of the merger. We
estimate that these shares will represent approxi mately 43% of the outstanding

common stock of the combined conpany. The aggregate market value of these
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shares is approximately $71 billion, based upon the closing price of Bell
Atlantic common stock on April 9, 1999.

Board of Directors and Managenent Follow ng the Merger
(See Page 1-89)

We have agreed that, initially, half of the directors of the conbined
conpany will be selected by Bell Atlantic and half will be selected by GIE. The
conbi ned conpany bylaws will contain provisions maintaining equal menbership
until July 1, 2002.

Wen the nmerger is conpleted, Charles R Lee, the Chairman and Chief
Executive Oficer of GTE, and Ivan G Seidenberg, the Chairman and Chi ef

Executive O ficer of Bell Atlantic, will share responsibility for the
managenment of the combined conpany. M. Lee will serve as Chairman and Co-Chi ef
Executive Oficer and M. Seidenberg will serve as President and Co- Chi ef

Executive Officer. Both M. Lee and M. Seidenberg will be nmenbers of the
conbi ned conpany board of directors.

On June 30, 2002, M. Seidenberg will becone the sole Chief Executive
Oficer and M. Lee will retire. M. Lee will continue as Chairman until
June 30, 2004, when he will be succeeded by M. Seidenberg.

Addi ti onal Conpensation for Executive Oficers as a Result of the Merger
(See Page 1-68)

A nunber of executive officers of GIE and Bell Atlantic, including sone
executive officers who are also directors, are entitled to benefits as a result
of the merger. These benefits are payabl e under enpl oynent agreenents,
retention incentives or their conpany's enpl oyee benefit plans. Each of these
executive officers will receive significant conpensation if the nerger is
conpleted. In addition, M. Lee and M. Seidenberg have each entered into
enpl oynent agreenents in connection
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with the merger. Because these executive officers will be entitled to financial

benefits if the nerger is conpleted, their interests in the merger may be
different from yours.

The total value of additional conpensation which will be received by GIE
executive officers as a result of the merger is currently estimated to be
approximately $31.2 mllion. GIE officers will also receive other conpensation

earlier than it was originally scheduled to be paid when GIE sharehol ders
approve the GTE nerger proposal. Any GIE executive officer whose enploynent is
term nated follow ng conpletion of the merger could receive a substanti al
severance paynent.

The total value of additional conmpensation which will be received by Bell
Atl antic executive officers as a result of conpletion of the nmerger is
currently estimated to be approxi mately $16.7 mllion. In addition, any Bell

Atl antic executive officer whose enployment is termnated follow ng conpletion
of the merger could receive a substantial term nation payment.

Conditions to the Merger
(See Page 1-80)

Conpl etion of the nerger requires:
approval of the GTE nerger proposal by GTE sharehol ders;
approval of the Bell Atlantic merger proposal by Bell Atlantic sharehol ders;

absence of any law or injunction preventing the merger or causing a Material
Adverse Effect on either conpany or the conbi ned conpany;
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approval s from government regul ators w thout requirenents which have a
Material Adverse Effect on either of us or the combi ned conpany;

receipt of letters fromeach of our independent accountants stating that the
merger will qualify for "pooling of interests" accounting treatnent, unless
steps we take to resolve conflicts created by overlaps of our wrel ess
operations would prevent such treatnent;

recei pt of |egal opinions fromcounsel stating that the nerger will qualify
as a tax-free reorgani zation; and

absence of events which have or are reasonably likely to have a Materi al
Adverse Effect on either conpany

Ot her than the conditions pertaining to sharehol der approvals and the
legality of the transaction, either of us could elect to waive conditions to
our own perfornmance and conplete the nmerger. However, we will not waive the
recei pt of the tax opinions fromcounsel. If we waive any other condition, we
may be required to request new sharehol der approvals.

VWen we refer to "Material Adverse Effect," we nean any effect on the
business that is materially adverse to the business, operations, properties,
condition, assets, liabilities or regulatory status of the conpany. The term
however, does not include changes that are generally applicable in the
tel ecommuni cations industry, or the United States econony or securities
markets, if the effect on GIE or Bell Atlantic is not materially
di sproportionate relative to the effect on the other.

Restrictions on Alternative Transactions
(See Page 1-83)

The nmerger agreenent generally limts the ability of each of our boards of
directors to solicit or participate in discussions with any third party about
transactions alternative to the nerger. In addition, the nerger agreenent
requires each conpany to seek the sharehol der approvals required to conplete
the nerger even if its board of directors were to change its recomendati on of
the nerger.

Term nati on of the Merger Agreenent
(See Page 1-85)

We nay agree to terminate the nerger agreement at any tine. In addition
either company may terminate the merger agreenment if specified events do or do
not occur. These include

if the nerger is not conpleted by July 26, 1999. This deadline will be
extended to March 31, 2000, and may be extended to June 30, 2000, if the
conpl etion of the merger is delayed only because one or nore expected
governnental approvals have not yet been received;
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if a court or government regul ator permanently prohibits the nerger;

if the other conpany does not conply in any material respect with any of its
representations, warranties or obligations under the nerger agreenent;

if acondition to a conpany's obligation to consunmate the merger cannot be
satisfied;

if the board of directors of the other conpany withdraws or adversely changes
its approval or recomendation in favor of the nmerger, or if that board of
directors recommends an alternative transaction with a third party; or

if the required sharehol der approvals are not obtained.
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Term nati on Fees
(See Page |-86)

The merger agreenent requires Bell Atlantic or GIE to pay to the other a
term nation fee of $1.8 billion if the nerger agreenent term nates and
speci fied events occur. For exanple, this fee is payable by a conpany if:

it materially breaches specified significant obligations;
its board of directors withdraws its approval of this transaction; or

(1) it receives an offer to enter into an alternative transaction with a
third party, (2) the nerger agreenent is term nated because its sharehol ders
do not approve the GTE nmerger proposal or the Bell Atlantic merger proposal,
as applicable, and (3) within 12 nonths after the term nation of the nerger
agreenment, it agrees to enter into an alternative transaction with a third

party.

Reci procal Stock Option Agreenents Between the Companies
(See Page 1-87)

We have entered into reciprocal stock option agreenents. GIE has an option
to purchase fromBell Atlantic up to 10% of the outstanding shares of Bell
Atlantic comon stock at a price of $45.00 per share. Bell Atlantic has an
option to purchase from GTE up to 10% of the outstanding shares of GTE commpn
stock at a price of $55.75 per share. Each conpany nay exercise its stock
option agreenment if the other conpany conpletes an alternative transaction
before the stock option agreenent is term nated. The exercise prices are equal
to the respective closing prices of shares of GIE commpn stock and Bell
Atl antic conmon stock, as reported on the New York Stock Exchange Conposite
Transactions Tape on the date the nerger agreenent and the stock option
agreenments were signed. These agreenents linmt the total anpunt of profit
ei ther conpany may receive frompaynent of the term nation fee and from
exercise of rights under the stock option agreements to $2.2 billion. W have
included copies of the stock option agreements in this joint proxy statenment
and prospectus as Appendi x B and Appendix C.

The stock option agreenments reflect our nutual conmmtnent to conplete the
merger and woul d provi de conpensation in the event one of us enters into an
alternative transacti on. These agreenments could also make it nore difficult or
expensive for either of us to enter into an alternative transaction.

Regul at ory Approval s
(See Page |-54)

Under the Hart-Scott-Rodino Antitrust |Inprovenments Act of 1976, as anended,
we cannot conplete the merger until we have furnished certain information and
materials to the Antitrust Division of the Departnent of Justice and the
Federal Trade Conmm ssion and a required waiting period has ended. |n Decenber
1998, we substantially conplied with a request by the Departnment of Justice for
additional information, and in January 1999, the waiting period ended. The
Department of Justice is continuing to evaluate the nerger.

As with any nmerger in the United States, the Departnment of Justice has the
authority to chall enge the nmerger on antitrust grounds before or after the
merger is conpleted. Sone of the states where we provide tel ephone service may
al so seek to review the nerger under state antitrust |aw

We have jointly filed applications with the Federal Conmunications
Commi ssion for approval to transfer control of specified |icenses and
aut hori zati ons. Approval depends on the Federal
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Conmuni cati ons Conmi ssion's evaluation as to whether Bell Atlantic is qualified
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to control the licenses and authorizations and whether the transfer is
consistent with the public interest, conveni ence and necessity. W strongly
believe that the nerger conplies with this standard

The Tel ecomruni cati ons Act of 1996 currently Iimts Bell Atlantic's ability
to provide |long distance services originating in its tel ephone conpany
jurisdictions. GIE, which is not subject to the | ong distance provisions of the
Tel ecommuni cations Act of 1996, currently provides |ong distance services
t hroughout the United States, including |ong distance services that originate
in Bell Atlantic's tel ephone conpany jurisdictions. Upon conpletion of the
merger, GTE will be considered an affiliate of Bell Atlantic. Accordingly, we
cannot conplete the nerger until we receive the appropriate Federa
Communi cati ons Conmi ssion approvals or waivers, unless we are able to design a
satisfactory interimstructure consistent with Federal Communications
Conmi ssi on requirements or obtain other relief. W cannot be certai n whether
the Federal Communi cations Conmission will grant any approval or waiver

We have made joint regulatory filings seeking approval fromstate public
utilities conm ssions, primarily in those states where GTE provides |oca
tel ephone service. The conmissions will generally consider whether the nerger
will be in the public interest and may | ook at the inpact of the nerger on
conpetition and on the custoners and enpl oyees of the | ocal telephone
conpani es. We have also made informational filings with the public utilities
conm ssions in all other states

In addition, we have successfully conpleted the appropriate regul atory
processes in Poland and Canada. In March 1999 we nade a filing with the Federal
Competition Comm ssion in Mexico, and we expect that it will approve the
merger. We believe that no other international approvals are required.

It is possible that sonme of these governnental authorities may inpose
conditions for granting approval. We cannot be certain that we will obtain
required regul atory approvals, or obtain themwthin the tinme frane
contenplated in the merger agreenent. A delay in obtaining the required
regul atory approvals will delay the conpletion of the nerger. We cannot
conplete the nerger until we receive the appropri ate approvals or waivers,
unl ess we are able to design a satisfactory interimstructure consistent with
the applicable requirenments or obtain other relief.

Expect ed Accounting Treat ment
(See Page |-52)

We expect the nerger to qualify for pooling of interests accounting
treatnent. This means that, for accounting and financial reporting purposes, we
will treat our conpanies as if they had al ways been comnbi ned

GTE Shar ehol der Lawsuits Chal | engi ng the Merger
(See Page 1-58)

Plaintiffs have filed fourteen lawsuits in New York state court on behal f of
GTE sharehol ders. The |l awsuits have been consolidated into a single class
action which alleges that GIE and the GTE Board of Directors breached their
fiduciary duties to GTE shareholders in approving the merger, and that GTE
sharehol ders will not receive adequate conpensation for their shares of GIE
common stock pursuant to the nmerger agreenent. Plaintiffs seek to enjoin or
rescind the nerger, or to recover conpensatory danages if the nerger is closed
and not rescinded. The consolidated conplaint names Bell Atlantic as a
defendant and all eges that Bell Atlantic aided and abetted the all eged breaches
of fiduciary duties by GTE and the GTE Board of Directors. W have filed a
motion to dismss the conplaint based on our position that the conplaint does
not state a legal claimand GIE' s position that the actions taken by GIE s
Board of Directors in connection with the nerger did not breach any fiduciary
duty owed to GTE s shareholders. We intend to defend the | awsuit vigorously

Conpar ative Per Share Market Price Information
(See Page 1-59)
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GTE common stock is listed on the New York Stock Exchange under the symbol
"GTE". Bell Atlantic commmon stock is |listed on the New York
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St ock Exchange under the synbol "BEL". On July 27, 1998, the last full trading
day on the New York Stock Exchange before the public announcenent of the
proposed nerger, the closing price of GIE comon stock was $55.75 per share and
the closing price of Bell Atlantic commpn stock was $45.00 per share. Based on
the exchange ratio, the pro forma equival ent per share value of GIE common
stock on July 27, 1998 was equal to approximately $54.90 per share.

On April 9, 1999, the closing price of GIE conmpn stock was $64. 31 per share
and the closing price of Bell Atlantic common stock was $55.88 per share. All
prices are as reported on the New York Stock Exchange Conposite Transactions
Tape.

Li sting of Conmmon Stock on the New York Stock Exchange
(See Page 1-98)

We have agreed that the conmbined company comopn stock will be listed on the
New Yor k Stock Exchange.

Amendnents to Certificate of Incorporation and Bylaws to | ncrease Authorized
Capital Stock and Provide for Governance Arrangenents
(See Page 1-90)

As part of the nerger agreenent, Bell Atlantic agreed to amend and restate
the Bell Atlantic certificate of incorporation and bylaws to, anbng other
t hi ngs:

increase its authorized capital stock; and

provide for the governance arrangenents concerning conposition of the board
of directors and managenent succession as di scussed under "Directors and
Managenent Fol |l owing the Merger"” in this Chapter |.

The anended Bell Atlantic certificate of incorporation and the amended Bel |
Atlantic bylaws will be the conmbi ned conpany certificate of incorporation and
byl aws, respectively. We have included the formof the proposed changes in this
joint proxy statenment and prospectus as Appendices D and E.

A Bell Atlantic shareholder who votes in favor of the Bell Atlantic nerger
proposal is also voting to approve the proposed changes to the Bell Atlantic
certificate of incorporation increasing the nunber of authorized shares. Bell
Atlantic currently does not have enough uni ssued shares to conplete the nerger.
The Bell Atlantic Board of Directors has adopted the proposed changes to the
Bell Atlantic bylaws, subject to conpletion of the nerger. The changes to the
Bell Atlantic certificate of incorporation and bylaws will not be effective
unl ess the nerger is conpleted.
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Summary of Selected Historical and Unaudited Pro Forma Conbi ned Condensed
Fi nanci al | nformation

We are providing the follow ng selected historical financial information to
aid you in your analysis of the financial aspects of the nmerger. This
information is only a summary and you should read it in conjunction with GIE's
and Bell Atlantic's historical financial statements (and rel ated notes)
contained in the reports that have been filed with the Securities and Exchange
Commi ssion. See "Where You Can Find Mre Information" in Chapter V.

GTE's financial information was derived from audited financial statenents.
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Bell Atlantic's financial information reflects the restatement of its
historical results for the nerger of Bell Atlantic and NYNEX conpl eted on
August 14, 1997, which was accounted for as a pooling of interests. Bell
Atlantic's financial information was derived fromaudited i ncone statenents for
the years ended Decenber 31, 1995, 1996, 1997 and 1998 and audited bal ance
sheets at Decenber 31, 1996, 1997 and 1998. All other Bell Atlantic financial
informati on was derived from unaudited financial statenments.

GTE- - Sel ected Historical Financial Information

At or for the Years Ended Decenber 31,

(Dollars in MIlions, Except for Per Share
Anmount s)

Operating revenues................ $25, 473 $23, 260 $21, 339 $19, 957 $19, 528
I ncome fromcontinuing

operations. ...................... 2,492 2,794 2,798 2,538 2,441
I ncome fromcontinuing operations

per conmon share

--Basic.. 2.59 2.92 2.89 2.62 2.55

--Diluted. ....... ... 2.57 2.90 2.88 2.61 2.54
Cash divi dends decl ared per common

share. ... ... . .. . 1.88 1.88 1.88 1.88 1.88
Book val ue per conmmon share....... 9. 06 8. 39 7.62 7.05 10. 85
Total assets...................... 43,615 42,142 38,422 37,019 42,500
Long-termdebt.................... 15,418 14,494 13,210 12,744 12,163
Shareowners' investment........... 8, 766 8,038 7,336 6,871 10, 483

Significant events affecting GTE' s historical earnings trends included the
foll ow ng:

In response to legislation and the increasingly conpetitive environment, GTE
di scontinued the use of Statenent of Financial Accounting Standards No. 71,
"Accounting for the Effects of Certain Types of Regulation” in its donestic
tel ephone subsidiaries in 1995 and in its Canadi an tel ephone operations in
1998. As a result, non-cash, after-tax extraordinary charges of $4.6 billion
and $300 mllion were recorded in 1995 and 1998, respectively.

I ncone from continuing operations and per share anpunts for 1998 include

charges of approximately $482 mllion after-tax, or $.50 per diluted share,
in connection with asset inpairments and other special itens arising during
the year.
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Bel |l Atlantic--Selected Historical Financial Information

At or for the Years Ended Decenber 31,

(Dollars in MIlions, Except for Per Share
Anount s)
Operating revenues................ $31, 566 $30, 194 $29, 155 $27,927 $27, 098
I ncome fromcontinuing
operations.......... ... ... 2,991 2,455 3,129 2,826 2,225
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I ncome fromcontinuing operations
per commn share

--Basic.... . 1.90 1.58 2.02 1.85 1.47
--Diluted. ........ ... . 1.87 1.56 2.00 1.84 1. 46
Cash divi dends decl ared per comon

share. ... ... ... . 1.54 1.51 1.44 1.40 1.38
Book val ue per common share....... 8.39 8.23 8. 36 7.28 8.58
Total assets...................... 55,144 53,964 53,361 50,623 54,020
Long-termdebt.................... 17,646 13,265 15,286 15,744 14,590
Shareowners' investnent........... 13,025 12,789 12,976 11,214 13,064

Significant events affecting Bell Atlantic's historical earnings trends
i ncluded the follow ng:

Income from continuing operations and per share anounts for 1998 i ncl ude
charges of approximately $1.4 billion after-tax, or $.86 per diluted share,
in connection with the conpletion of a retirenent incentive program the
wite-down of certain international investments, Bell Atlantic/NYNEX nmerger-
rel ated costs and other special items arising during the year.

I ncone from continuing operations and per share anpunts for 1997 include
Bel |l Atlantic/NYNEX nerger-related costs of approximately $381 million
after-tax, or $.24 per diluted share, and costs of approxi mately $686
mllion after-tax, or $.44 per diluted share, in connection with
consol i dating operations and conbi ni ng organi zati ons and for other specia
items arising during the year

After-tax charges associated with a retirement incentive program were
approximately $325 mllion ($.21 per diluted share) in 1997, $147 mllion
($.09 per diluted share) in 1996, $327 million ($.21 per diluted share) in
1995, and $453 million ($.30 per diluted share) in 1994.

Bell Atlantic's per share ambunts have been adjusted to reflect a two-for-
one stock split on June 1, 1998.
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Unaudi ted Pro Forma Conbi ned Condensed Fi nancial |nformation

We have presented the followi ng unaudited pro forma combi ned condensed
financial information for the conbined conpany that reflects the pooling of
interests method of accounting and is intended to give you a better picture of
what our businesses m ght have | ooked |ike had they always been conbi ned. We
prepared the pro forma i nconme statenments and bal ance sheet by addi ng or
conbi ning the historical anpunts of each conpany. We then adjusted the combi ned
anounts for significant differences in accounting nethods used by the
conpani es. W& anticipate that the combi ned conpany will record a charge of
approxi mately $375 million for direct increnental nmerger-related costs in the
quarter in which the merger is conpleted. The direct increnental nerger-rel ated
costs have been reflected as an increase to other current liabilities and the
after-tax cost of this anticipated charge (approxinmately $310 mllion) has been
reflected as a reduction in reinvested earnings in the unaudited pro form
conbi ned condensed bal ance sheet as of Decenber 31, 1998.

Transition costs of $1.2 billion to $1.6 billion to be incurred in
connection with integrating the operations of GTE and Bell Atlantic over the
three years follow ng the conpletion of the merger are not reflected in the
unaudi ted pro forma financial information. The unaudited pro forna financial
data al so does not include: (a) any of the anticipated revenue increases, or
expense or capital savings resulting fromthe integration of the operations of
GTE and Bell Atlantic; (b) any costs incurred, consideration received, or
di spositions made in connection with actions that may be taken regarding
certain overlapping wireless properties as a result of regulatory or
contractual issues associated with the nerger; or (c) any dispositions required
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as a result of regulatory or contractual requirenents.

On January 31, 1999, BC TELECOM Inc., a nmjority-owned subsidiary of GTE,
merged with TELUS Corporation to create a growt h-ori ented tel ecomuni cati ons
conpany. The merged conpany is called BCT. TELUS Conmuni cations | nc. Under the
terns of the merger agreenent, GIE's ownership interest in the nerged conpany
is approximately 27% Accordingly, during the first quarter of 1999, GTE will
deconsol i date BC TELECOM and account for its investment in BCT. TELUS under the
equity nmethod of accounting. The pro forma financial information that foll ows
has not been adjusted to reflect this transaction, which would not have a
material effect on the net income of the conbined conpany. As a result of the
transaction, GTE expects to record a one-tine, after-tax gain of approximtely
$300 nmillion during the first quarter of 1999. This gain will be partially
of fset by charges related to cost-cutting initiatives within GIE s nationa
operations unrelated to the nerger and the early retirement of |ong-term debt.
GTE expects that these charges as currently estimated will be approxi mately
$150 million to $225 nmillion after-tax and will include $100 million to $150
mllion after-tax related to the separation of 2,500 to 3,500 GTE enpl oyees and
associated facilities costs. The cost of these actions is not included in the
transition costs described above.

Additionally, during 1998 GTE committed to a plan to sell some of its
busi ness operations, including GTE Governnent Systens, a supplier of governnent
and defense communi cations systenms; GIE Airfone, a provider of aircraft-

passenger tel ecomuni cations; and approximately 1.6 mllion non-strategic

tel ephone access lines in thirteen states. In 1998, GTE Government Systens and
GTE Airfone generated revenues of approximately $1.6 billion and operating
income of approximately $160 million. Due to the centralized manner in which

GTE's | ocal tel ephone conpani es are managed and the fact that the lines to be
sold represent portions of states rather than entire operating conpanies,
revenues and operating incone applicable to the lines to be sold are not
readily determinable. The 1.6 mllion tel ephone access lines held for sale
represent approximately 7% of the average domestic |lines that GIE had in
service during 1998. GIE's goal is to conplete these asset sales during 1999
and 2000. The pro fornma financial information that follows has not been
adjusted to reflect these potential transactions.

On April 5, 1999, GTE announced that it would acquire Aneritech's wreless

properties in Chicago, St. Louis and central Illinois. GTE will pay $3.27
billion in cash for the properties, which include 1.7 mllion subscribers and
more than 11 mllion potential wireless custoners. These properties will be 93%
owned by
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GTE and 7% owned by Davenport Cellul ar Communi cations LLC, a conpany whol ly-
owned by Georgetown Partners. This transaction is expected to be slightly
dilutive to GIE's earnings per share in the first year and the dilution for the
conbi ned conpany on a pro forna basis would be insignificant. On a pro form
basi s, the annual revenues and operating incone for the properties to be
acquired represent approximtely 3% and 2% of 1998 consol i dated revenues and
operating incone for GTE and the conbi ned conpany, respectively. The pro forma
information that follows has not been adjusted to reflect this transaction
This purchase will initially be financed with debt, but GTE plans to pay down
this debt with the nore than $3 billion that GTE expects to generate fromthe
previously announced sal e of non-strategic assets.

You should not rely on the pro forma financial information as indicating the
historical results that we woul d have achi eved or predicting the future results
that we will experience after the nerger. See "Unaudited Pro Forma Conbi ned
Condensed Fi nancial Statements" in this Chapter |

At or for the Years Ended Decenber 31,
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(Dollars in MIIions,
Except for Per Share Ampunts)

Operating revenues. . ................... $ 57,039 $ 53,454 $ 50, 494
I ncome fromcontinuing operations...... 5,354 5,180 5,936
I ncome from continuing operations per

common share

--BasiC... . 1.95 1.90 2.18
--Diluted. ... ... 1.93 1.89 2.16
Cash divi dends decl ared per comon

share. ... . 1.54 1.51 1.44
Book val ue per comon share............ 7.81 -- - -
Total assets............... ... ... 98, 622 -- - -
Long-termdebt.......... .. .. ... .. ...... 33, 064 -- --
Shareowners' investnent................ 21, 356 -- - -

The unaudited pro forma conbi ned cash divi dends decl ared per share of
conbi ned conpany common stock are assunmed to be the sane as cash divi dends
declared by Bell Atlantic on a historical basis as adjusted to reflect a two-
for-one stock split on June 1, 1998.
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Conpar ative Per Share Information

We have summmuarized bel ow the per share infornmation for our respective
conpanies on a historical, pro forma conbined and equi val ent basis. Bel
Atlantic's historical per share anmpbunts at or for the years ended December 31,
1997 and 1996 have been adjusted to reflect a two-for-one stock split on June
1, 1998. The GTE per share equivalents are calculated by multiplying the
unaudi ted pro forma conbined per share ampunts by the exchange ratio of 1.22.

At or for the
Years Ended
Decenber 31

1998 1997 1996

UNAUDI TED PRO FORMA COMBI NED
I ncone fromcontinuing operations per comopn share

S BaAST G $1.95 $1.90 $2.18

SeDi Ut ed. . 1.93 1.89 2.16
Cash dividends declared per common share..................... 1.54 1.51 1.44
Book value per common share......... ... .. . .. .. i 7.81 -- - -

GTE PER SHARE EQUI VALENTS
I ncone fromcontinuing operations per commopn share

S e BaAST G $2.38 $2.32 $2.66

SeDi Ut ed. 2.35 2.31 2.64
Cash dividends decl ared per common share..................... 1.88 1.84 1.76
Book value per compn share............. ... 9.53 -- --

BELL ATLANTI C- - HI STORI CAL
I nconme fromcontinuing operations per common share

S - BaST G $1.90 $1.58 $2.02
-l Ut ed. 1.87 1.56 2.00
Cash di vidends decl ared per common share..................... 1.54 1.51 1.44
Book val ue per common share....... ... .. .. . .. .. 8.39 8.23 8.36
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GTE- - Hl STORI CAL
I nconme fromcontinuing operations per common share

S BASH G e $2.59 $2.92 $2.89

SeDi Ut ed. 2.57 2.90 2.88

Cash dividends decl ared per common share..................... 1.88 1.88 1.88

Book value per common share.......... . ... . ... . ... ., 9.06 8.39 7.62
1-14

RI SK FACTORS RELATI NG TO THE MERGER

Sharehol ders W1l Not Know the Market Price of the Stock They WII Receive in
the Merger When They Vote on the Merger

As a result of the merger, each share of GTE comon stock will be converted
into the right to receive 1.22 shares of conbined conpany commopn stock. The
exchange ratio of 1.22 is fixed. The nunber of conbined conpany shares GTE
shareholders will receive in the merger will not change, even if the market
price of Bell Atlantic common stock changes. GTE does not have a right to
term nate the nmerger agreenent based upon a significant decline in Bell
Atlantic's stock price. From January 1, 1998 through April 9, 1999, the New
York Stock Exchange market price per share of Bell Atlantic conmon stock,
adjusted to reflect a two-for-one stock split on June 1, 1998, ranged from
$40.44 to $61.19 and closed at $55.88 on April 9, 1999. The nerger wll not be
conpl eted for sone tine after the sharehol der nmeetings. Accordingly, when you
vote on the merger, you will not know what the market price of the conbined
conpany comon stock will be when the merger is conpleted.

Regul at ory Agenci es Must Approve the Merger and Could Delay or Refuse to
Approve the Merger or |Inpose Conditions that Could Adversely Affect Qur
Busi ness or Financial Condition

To conplete the nerger, we nust obtain approvals or consents fromvari ous
state regul atory conm ssions and other donestic and foreign government
agenci es.

The Federal Conmunications Conmi ssion nust approve the transfer of control
to Bell Atlantic of GIE's subsidiaries holding various Federal Conmuni cations
Conmi ssi on |icenses.

In addition, the Tel econmuni cations Act of 1996 currently limts Bell
Atlantic's ability to provide |long distance services originating inits
t el ephone conpany jurisdictions. GIE, which is not subject to that linmtation,
provi des | ong distance services throughout the United States, including |ong
di stance services that originate in Bell Atlantic's tel ephone company
jurisdictions. Upon conpletion of the nerger, GIE will be considered an
affiliate of Bell Atlantic. Accordingly, we cannot conplete the merger until we
recei ve the appropriate Federal Conmuni cati ons Conmi ssion approvals or waivers
under the Tel ecomuni cations Act of 1996, unless we are able to design a
satisfactory interimstructure consistent with the applicable requirenments or
obtain other relief.

California and Illinois laws require that the regulatory comm ssions in
those states deternm ne whether a portion of the net savings resulting fromthe
mer ger shoul d be passed through to customers. California | aw requires that
California custoners receive at |least half of the merger's forecasted net
savings relating to services in California. The California Public Utilities
Conmi ssion can require substantial refunds or rate adjustnents, or it can rely

on conpetition to assure that the net savings flow to consuners. The Illinois
Conmer ce Commi ssion must deci de whether a portion of the net savings resulting
fromthe nerger should be passed through to customers in Illinois. Until those

comm ssions meke a final decision, we do not know the anpbunt of any savings
that m ght be passed through to customers or how any allocation would be made.
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Regul atory agenci es may seek to inpose conditions on us before giving their
approval or consent, and those conditions could have an adverse effect on our
busi ness or financial condition. If those regulatory conditions would cause a
Mat eri al Adverse Effect, either of us could choose to term nate the nmerger
agreenent .

In addition, a delay in obtaining the requisite regulatory approvals will
del ay the conpletion of the nmerger. We cannot be certain that we will obtain
required regul atory approvals, or obtain themw thin the time frane
contenplated in the merger agreenent. For additional information on the
required regul atory approvals, see "The Merger Transaction--Regul atory
Approval s" in this Chapter |.
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Term nation Fees and Reciprocal Stock Option Agreenents Could Make an
Al ternative Transaction Mre Difficult or Expensive

Bell Atlantic or GTE nust pay to the other a term nation fee of $1.8 billion
if the merger agreenent term nates under specified circunstances. For exanple,
Bell Atlantic or GITE nust pay the termination fee if its board of directors
wi t hdraws, or adversely nodifies, its approval of the merger, or approves an
alternative transaction with another conpany. In addition, Bell Atlantic or GTE
must pay the termination fee if its sharehol ders do not approve the
transaction, and within 12 nonths it enters into an alternative transaction,
but only if another conpany had proposed an alternative transaction prior to
its sharehol der neeting. We have al so entered into reciprocal stock option
agreenments which provide each of us with the right to acquire up to 10% of the
ot her's outstandi ng common stock under specified conditions. The term nation
fees and the stock option agreenments could deter either of us fromentering
into an alternative transaction by making it nore difficult or expensive. For a
further discussion of these natters, see "Summary of the Merger Agreenent--
Term nation Fees" and "Summary of Stock Option Agreenents" in this Chapter I.

1-16

CAUTI ONARY STATEMENT CONCERNI NG FORWARD- LOOKI NG STATEMENTS

In this joint proxy statement and prospectus (and in docunents that are
incorporated by reference), we have nade forward-|1ooking statenents. These
statenments are based on our estimates and assunptions and are subject to a
nunber of risks and uncertainties. Forward-looking statements include the
i nformation concerning possible or assuned future results of operations of each
of our conpani es and the conbi ned conpany (see the follow ng captions: "Merger
Informati on Summary," "The Merger Transaction--Reasons for the Merger;
Reconmendati ons of the Boards," "Opinions of GIE' s Financial Advisors" and
"Opinions of Bell Atlantic's Financial Advisors" in this Chapter 1). Forward-
| ooki ng statenents al so include those preceded or followed by the words
"anticipates," "believes," "estimtes," "expects," "hopes," "targets" or
sim |l ar expressions. For each of these statenents, we claimthe protection of
the safe harbor for forward-looking statements contained in the Private
Securities Litigation Reform Act of 1995.

The future results of the conbi ned conpany, GTE and Bell Atlantic could be
affected by subsequent events and could differ materially fromthose expressed
in the forward-1ooking statements. If further events and actual performance
differ fromour assunptions, our actual results could vary significantly from
the performance projected in the forward-|ooking statenents.

The follow ng inportant factors, along with those discussed el sewhere in
this joint proxy statenment and prospectus and in the documents which we
incorporate by reference, could affect the future results of the conbined
conpany, GTE and Bell Atlantic, and could cause those results to differ
materially fromthose expressed in the forward-|ooki ng statenents:
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materially adverse changes in econonmic conditions in the markets served
by our conpanies or by conpanies in which we have substanti al
i nvest ments;

mat eri al changes in avail abl e technol ogy;

the final resolution of federal, state and local regulatory initiatives
and proceedings, including arbitration proceedi ngs, and judicial review
of those initiatives and proceedi ngs, pertaining to, anong other matters,
the ternms of interconnection, access charges, universal service, and
unbundl ed network el enents and resale rates

the extent, timng, success and overall effects of conpetition from
others in the |ocal telephone and toll service markets

the success and expense of our renediation efforts and those of our
suppliers, custoners, joint ventures, non-controlled i nvestnments and
interconnecting carriers in achieving year 2000 conpliance; and

the timng of, and regulatory and other conditions associated with, the
conpl etion of the merger and the ability of the combined conpany to
conmbi ne operations and obtain revenue enhancenents and cost savings
followi ng the nmerger.

The timng and profitability of Bell Atlantic's entry into the |long distance
mar ket al so could affect the future results of Bell Atlantic and the conbined
conmpany and coul d cause those results to differ materially fromthose expressed
in the forward-I|ooking statenents

GTE has enbarked on a major initiative to expand its service capability in
the data conmuni cation, |ong distance and enhanced services segnents of the
tel ecommuni cati ons marketplace and to provide a bundle of products and services
both in and outside of its traditional service territories. Wether GIE
realizes the benefits of these initiatives depends on GIE's ability to
successfully develop the network facilities and systens required to provide
these enhanced services, the success of its marketing initiatives, the levels
of demand that are created for these services, and the |evel of conpetition GTE
faces as it seeks to penetrate new markets and emergi ng markets for new
products and services. Wile GIE s nanagenent believes that GTE will be
successful in inplenenting these new initiatives, there are uncertainties
associated with its ability to increase revenue and income growth rates to the
|l evel s target ed through these initiatives and its ability to do so within the
pl anned ti meframes or investnent |evels.
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THE MERGER TRANSACTI ON
The Conpani es
GTE Cor poration

GTE is a |l eading tel econmuni cations provider with one of the broadest arrays
of products and services in the industry. It is one of the world's |argest

t el econmuni cati ons conpanies, with 1998 revenues of nore than $25 billion.
GTE's donestic and international wireline operations serve approxi mately 30
mllion tel ephone access lines through subsidiaries in the United States,

Canada and the Dom nican Republic, and an affiliate in Venezuela. GIE is a

| eading wirel ess operator in the United States. Wrel ess services include
traditional cellular services provided at 800 negahertz and persona

conmuni cations services provided at 1.8 gigahertz. GIE has nore than 4.8
mllion wireless custoners and the opportunity to serve 61.4 mllion potential
wirel ess customers
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On April 5, 1999, GIE announced an agreenent to buy cellular properties from
Ameritech Corporation for $3.27 billion. The properties, |ocated in Chicago,

St. Louis and central Illinois, currently serve approximately 1.7 mllion
subscribers. GTE will have a 93% equity interest in these properties and
Georgetown Partners, a private investment firm wll hold the remaining 7%
These properties will provide GTE with nore than 11 million additional

potential wireless custoners. Under the ternms of the definitive agreement, GTE
expects to finalize the acquisition when Ameritech and SBC Corporation conplete
their merger later in 1999. This transaction is expected to result in dilution
of less than 1% for the conbined conmpany in the year 2000. After the first two
years, the acquisition should add to the combi ned conpany's earnings.

Qutside the United States, GTE operates wirel ess networks serving
approximately 2.8 mllion customers with 23.4 mllion potential wreless
custoners through subsidiaries in Canada, the Dom nican Republic and Argenti na,
and affiliates in Venezuel a and Taiwan. GTE al so participates in a venture
whi ch operates a paging network in China.

GTE provides data services, including dial-up Internet access for
residential and small busi ness consuners, and Wb- based applications for
Fortune 500 conpanies. GIE is also a | eader in government and defense
communi cations systems and equi pment, directories and tel ecomrunications-based
information services and systens.

GTE has its principal executive offices at 1255 Corporate Drive, Irving,
Texas 75038 (tel ephone nunber (972) 507-5000).

For additional information about GTE and its business, see the docunments
identified in "Where You Can Find Mre Information" in Chapter V.

Bel |l Atlantic Corporation

Bell Atlantic is a |leader in the domestic conmunications and information
industry as well as one of the world's largest investors in high-growth gl obal
comuni cations markets. Bell Atlantic was one of the seven original Regional
Bel | Hol di ng Conpani es forned in connection with the court-approved divestiture
in 1984 of specified assets of American Tel ephone and Tel egraph Conpany. In
August 1997, Bell Atlantic's business was conbi ned with that of NYNEX
Cor poration, another original Regional Bell Holding Conpany. Bell Atlantic has
four business segnments.

Bell Atlantic's Domestic Tel ecom Group provi des donestic tel ecomunications
services principally through nine operating tel ephone conpani es havi ng
approximately 41.3 mllion tel ephone access lines in a densely popul ated region
stretching from Maine to Virginia, which is home to the headquarters of
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approxi mately one-third of the Fortune 500 conpani es and the federal
government. These services consist principally of advanced wireline voice and
data services. Bell Atlantic is also pursuing new opportunities withinits
region including |ong distance, data connectivity and Internet access services.

Bell Atlantic's G obal Wreless Goup is a market |eader in wreless
services (including cellular and personal conmunications services) covering 180

mllion worldw de potential wireless custonmers in 25 states in the United
States and, via investnments, in seven countries in Latin America, Europe and
the Pacific RRm with a total subscriber base of 7.9 mllion.

Bell Atlantic's Directory Services Goup is the world' s |argest publisher of
directory information in both domestic and international nmarkets. Directory
Servi ces produces nore than 600 domestic and international directories annually
and distributes nearly 80 mllion copies worldw de each year. It serves
advertisers, primarily small-to-nedium sized businesses | ooking for effective
| ocal and regional advertising and marketing services, and consunmers who use
the directories for either listing information or as a conprehensi ve and easy-
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t 0-use purchasi ng gui de.

Bell Atlantic's Ot her Business Goup principally holds a rmulti-billion
dol lar investnent portfolio in wireline partnerships and joint ventures in
Europe and Asia, including substantial interests in Tel ecom Corporation of New
Zeal and Limted, Cable and Wrel ess Communi cations in the United Ki ngdom and
FLAG (Fi beroptic Link Around the G obe). These investnents represent a nm x of
mat ure and start-up busi nesses where, in conjunction with |ocal partners and
managenent, Bell Atlantic seeks to leverage its core conpetencies and to
enhance sharehol der returns.

Bell Atlantic has its principal executive offices at 1095 Avenue of the
Anericas, New York, New York 10036 (tel ephone nunmber (212) 395-2121).

For additional information about Bell Atlantic and its business, see the
docunents identified in "Were You Can Find More Information" in Chapter V.

Beta Gammm Corporation--Bell Atlantic's Merger Subsidiary

Beta Gamma Corporation is a direct, wholly-owned subsidiary of Bell Atlantic
whi ch was incorporated in New York for the sole purpose of effecting the nerger
by merging with and into GTE. It engages in no other business. Its principal
executive offices are at 1095 Avenue of the Anmericas, New York, New York 10036
(tel ephone nunber (212) 395-2121).

Background of the Merger
GTE

In recent years, GIE has focused its business and strategy on
tel ecommuni cati ons services. GIE' s goal has been to concentrate on profitable
growth opportunities in this sector, while repositioning assets that did not
meet GIE's growth objectives or that were not related to tel ecommunications.

After the passage of the Tel econmunications Act of 1996, GIE intensified its
consi deration of strategic alternatives. The tel ecomruni cations industry has
experienced a significant increase in consolidations and acquisitions,
including consolidations anong the Regional Bell Holding Conpanies and
acqui sitions of and by start-up conpani es and conpanies wi th enmerging
technol ogi es. These transacti ons appear to confirmthat the nost effective
conpetitors in tel econmunications will be those conpanies offering the npst
conpl et e package of products and services on a broad scale.

In the | ast several years, GIE' s nanagement has considered alternative
strategi es, including those based upon renaining i ndependent and devel opi ng new
busi ness opportunities utilizing GTE s existing resources and assets, as well
as alternatives based upon a conbination with one or nore tel econmunications or
dat a
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conmpani es. In evaluating potential business conbinations and acquisitions, GIE
considered its strategic fit with potential targets and partners based on their
l'ines of business, their managenent and enpl oyee cultures, their areas of
operation, the breadth of their businesses and the regulatory approval process.
These alternatives were periodically discussed with the GIE Board of Directors,
and were the subject of discussions at the annual two-day strategic planning
review held for the GTE Board of Directors each March.

In the fall of 1997, GTE pursued the acquisition of MCI Communications
Corporation. The GTE Board of Directors deternined that the proposed
transacti on woul d accelerate GIE's ability to achieve its strategic objectives.
GTE's Board of Directors and managenent ultimately decided to abandon their
efforts to acquire MCI when they determ ned that the likely acquisition price
was hi gher than GTE considered appropriate. Since that time, GTE has held
expl oratory discussions with other potential partners, but it elected not to
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pursue any of those discussions further due to strategic, financial, and/or
regul atory consi derations.

Bell Atlantic

Since the conpletion of the Bell Atlantic-NYNEX nmerger in 1997, Raynmond W
Smith, the former Chairman and Chief Executive Officer of Bell Atlantic; |van
G Seidenberg, the current Chairman and Chief Executive O ficer of Bell
Atlantic; and the Bell Atlantic Board of Directors have considered various
strategi c opportunities to sustain the nonentum of that nmerger and increase
Bell Atlantic's growth rate, which has continued to be adversely affected by
conpetition, regulation and the | ower denographic growth within its region
relative to other regions in the United States. During that time, Bell Atlantic
explored various alternatives, and engaged in prelimnary discussions with
several telecomunications conpanies.

The Transaction

On June 8, 1998, Charles R Lee, Chairman and Chief Executive O ficer of
GTE, and M. Snmith net and di scussed industry-related matters. At that tine,
M. Lee indicated that he would like to call M. Seidenberg, Bell Atlantic's
new Chi ef Executive O ficer, to discuss the conpanies' perspectives on
devel opments in the tel ecomunications industry, and M. Snmith encouraged him
to do so.

At a neeting of the Bell Atlantic Board of Directors on June 23, 1998, M.
Sei denberg discussed with the Bell Atlantic Board of Directors strategic
options and possi bl e conbinations that Bell Atlantic's managenment was exploring
in order to inprove the conpany's future earnings potential. In materials
provided to the Bell Atlantic Board of Directors, GIE was identified as one of
a nunber of attractive potential strategic business partners.

On June 30, 1998, M. Lee and M. Seidenberg nmet and di scussed the rapid
pace of industry devel opnents, the potential effects on their two conpanies,
and their long-term strategic objectives. By the conclusion of that neeting,
they decided to explore the possibility of a business conbi nati on between GTE
and Bell Atlantic.

After the neeting, M. Lee reviewed his discussion with M. Seidenberg with
a limted number of the nobst senior officers of GTE.

A special Bell Atlantic Board of Directors neeting was held on July 1, 1998,
to continue the strategic discussion fromthe previous neeting. The Bell
Atl antic Board of Directors discussed transactions that m ght be available and
the status of managenment's investigation of those possibilities.

Over the next several weeks, M. Lee and other senior GTE officers continued
the discussions with M. Seidenberg and other senior officers of Bell Atlantic.
GTE and Bell Atlantic senior managerment each independently began their internal
anal yses of the potential transaction, including an analysis of the synergies
created by the conbination and the inpact of the potential transaction on their
financial results, as well as their sharehol ders, enployees, custonmers and
ot her constituencies.

1-20

On July 10, 1998, M. Lee and M. Seidenberg nmet and further discussed a
possi bl e conbi nation, noting the conpl enentary strengths of the businesses of
the two conpani es and devel oping trends in the tel ecomuni cations industry.
Each enphasi zed that the conpany he represented was not for sale. They agreed
that, in light of the conparable size and conpatible strengths of the
compani es, any conbi nati on shoul d appropriately be a nmerger of equals in which
they woul d share the managenment of the conbi ned conpany as co-chief executive
of ficers. They al so discussed possible ratios for an exchange of stock. They
agreed to meet again and continue their discussions.
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On July 14, 1998, M. Lee and M. Seidenberg nmet to discuss the proposed
transaction and key el enments of a merger.

On July 16, 1998, M. Lee and Mchael T. Masin, Vice Chairnman and
President--International of GIE, net with M. Seidenberg and Frederic V.
Sal erno, Senior Executive Vice President and Chief Financial Officer/Strategy
and Busi ness Devel opment of Bell Atlantic. Follow ng a series of discussions,
the parties reached an agreenent in principle that day on many of the
fundamental terns: a nmerger of equals; the methodol ogy for determ ning the
exchange ratio and a narrow exchange rati o range based on the trading history
of each conpany's stock with a final fixed ratio yet to be determ ned; equal
Board representation; management succession, including a co-CEO | eadership
structure until June 30, 2002; headquarters in New York; and a corporate nane
to be agreed upon by the closing of the merger. They also confirnmed that a
prem um woul d not be appropriate in a merger of equals transaction, so that
nei t her company's sharehol ders woul d receive an additional financial benefit.
They agreed that their internal financial staffs and their financial advisors
woul d revi ew the exchange rati o met hodol ogy and range.

On July 19, 1998, GIE representatives, including M. Msin; James A
Attwood, Executive Vice President--Strategic Devel opment and Pl anning; WIIliam
P. Barr, Executive Vice President--Government and Regul atory Advocacy and
General Counsel; and Daniel P. O Brien, Executive Vice President and Chief
Financial O ficer; met with representatives of Bell Atlantic, including M.

Sal erno; Al exander H. Good, Executive Vice President--Strategy and Corporate
Devel opnent; Morrison DeS. Webb, Executive Vice President--External Affairs and
Cor porate Communi cations; and Janmes R Young, Executive Vice President--Ceneral
Counsel . They di scussed various managenent and | egal aspects of the proposed
conbi nati on, executed a nondi scl osure agreenment, and established working groups
to conduct due diligence and final negotiations. During the follow ng week GTE
and Bell Atlantic representatives and their outside advisors net on a generally
continuous basis, exchanging financial and | egal due diligence materials,
conducting further due diligence and negotiating definitive docunentation.
During that week, the parties also determ ned that the transacti on woul d be
structured so that a wholly-owned subsidiary of Bell Atlantic would nerge with
and into GTE, that GTE woul d becone a wholly-owned subsidiary of the conbi ned
conpany and that GTE sharehol ders woul d beconme sharehol ders of the conbi ned
conpany at the conpletion of the nerger.

On July 21, 1998, GTE mmiled selected public information to the GTE Board of
Directors describing Bell Atlantic's business and nanagenent. On July 23, GTE
mai | ed additional materials to its directors including materials prepared by
its financial advisors, a draft of the merger agreenent and a summary of the
key ternms of that agreement.

At a July 22, 1998, neeting of the Bell Atlantic Board of Directors, M.
Sei denberg reported that the proposed nerger of equals with GTE was Bell
Atl antic managenent's preferred strategic option. He advised the Bell Atlantic
Board of Directors that there was an agreenent with GIE managenment on mmj or
el enents of the proposed conbi nation. M. Seidenberg and ot her nmenbers of
seni or managenent revi ewed the proposed transaction in detail. There was
ext ensive discussion concerning various matters includi ng managenent
succession, structure of the board of directors, regulatory and operational
i ssues, overlaps between the two conpani es' wirel ess businesses, accounting
treatnent and term nation fees. Peter A Atkins of Skadden, Arps, Slate,
Meagher & Flom LLP, special counsel to Bell Atlantic, also attended and
participated in the neeting.

On July 26, 1998, the GIE Board of Directors nmet to discuss the transaction.
At the nmeeting, GIE' s senior managenent reviewed the discussions with Bell
Atlantic and the proposed structure of the transaction. In
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addition to the directors (including M. Lee; Kent B. Foster, President of GIE;
and M. Masin), several officers of GIE who were directing GIE s nerger
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negoti ati on and evaluation teams were present at the neeting. These individuals
included M. OBrien, M. Barr, M. Attwood and J. Randall MacDonal d, Executive
Vi ce President--Human Resources and Admi nistration. Representatives of GIE' s
financial advisors, including Robert Hurst, Joseph Zimel and Cody Smth of

Gol dman, Sachs & Co. and Eduardo Mestre and Thomas King of Sal onon Brothers Inc
and Smith Barney Inc., (collectively doing business as Sal onon Smth Barney,
the predecessor to Salonopn Snith Barney Inc.), also attended a portion of the
meeting. CGol dman Sachs and Sal onon Snmith Barney are together referred to in
this joint proxy statement and prospectus as the "GIE financial advisors." In
addition, Jeffrey J. Rosen of O Melveny & Myers LLP, special counsel to GTE,
attended a portion of the neeting.

M. Lee reviewed GIE' s strategic plans and alternatives and sunmari zed ot her
di scussions with potential partners over the course of the last few years
Fol | owi ng addi tional remarks by Messrs. Lee, Foster and Masin, M. Attwood
descri bed the transaction and discussed the benefits of the transaction to GIE
He di scussed the increasing consolidation in the tel ecommunications industry
and its inmpact on GTE. He reviewed potential strategic partners and likely
conbi nations in the industry. He also discussed GIE's ability to nmeet its
strategic goals with and without the transaction. M. O Brien discussed the
hi storical and projected financial performance of GIE and the historical and
proj ected performance of Bell Atlantic. He al so discussed the projected
financial results of the proposed transaction, including the potential pro
forma i mpact of the nerger (taking into account possible expense savings and
operating efficiencies that m ght be generated by such a transaction) and the
antici pated inpact of the transaction on the sharehol ders of both conpanies.
GTE' s managenent al so revi ewed the proposed governance arrangenents for the
conbi ned conpany through shared nanagement and the proposed equa
representation of both companies on the conbi ned conpany board of directors. In
addition, M. Barr and M. Rosen discussed the terms of the proposed
transaction, including the provisions of the merger agreement and the stock
option agreenents relating to potential third party efforts to intervene in the
transaction. M. Barr also discussed regulatory requirenments, the anticipated
time frame for obtaining regulatory approvals and the possible conditions that
regul atory agencies could seek to inpose in granting the requisite approvals.
M. Barr and M. Rosen al so discussed the fiduciary obligations of directors in
eval uating and entering into a nerger of equals. M. MacDonal d revi ewed human
resources considerations in connection with the proposed combi nati on. The GTE
financial advisors each reviewed their analysis of the proposed range of the
exchange ratio and indicated that, assum ng a final exchange ratio within the
proposed range, they each would be prepared to deliver an opinion that the
final exchange ratio was fair to GIE' s shareholders froma financial point of
view. After an extensive discussion, the GIE Board of Directors indicated
strong prelimnary support for the transaction. The directors indicated that
they would continue to evaluate the transaction prior to considering the matter
at the GTE Board of Directors neeting scheduled for the next day.

The Bell Atlantic Board of Directors also met on July 26, 1998, and
managenment provi ded an update on the progress of discussions with GIE. Due to
growi ng market runors about a possible transaction involving the parties and an
anti ci pated newspaper report the followi ng day, the Bell Atlantic Board of
Directors decided to advance its regularly schedul ed neeting by one day to the
foll owi ng day.

In the norning of July 27, 1998, representatives of the parties net to
finalize the principal ternms of the nerger agreenment, including the exchange
ratio. The parties reviewed the relative perfornmance of the two stocks over
multiple time franes to arrive at the exchange ratio. GTE shares traded at
closing prices that ranged between 1.16 and 1.28 tines those of Bell Atlantic
during the period beginning on the date of the June 8, 1998 neeting between M.
Lee and M. Smith to the last trading day prior to the July 27 neeting of the
parties. During the preceding 12-month period which ended July 24, 1998, the
rati o averaged 1.19. For the 30 tradi ng days which ended July 24, 1998, the
ratio averaged 1.22. This was the exchange ratio agreed to by the GTE Board of
Directors and the Bell Atlantic Board of Directors.

Later that day, the GTE Board of Directors held a tel ephonic nmeeting at
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which all directors were present. In addition, several executives of GTE were
present at the neeting, including Messrs. Attwood, Barr,

1-22

MacDonal d and O Brien. M. Rosen of O Melveny & Myers LLP, M. King of Sal onon
Smith Barney and Messrs. Zimel and Smith of Goldman Sachs were al so present.
During the meeting, M. Lee again reviewed the transaction with the directors.
M. Attwood and M. Barr also discussed certain key aspects of the transaction.
M. King and M. Zimel indicated that they were each delivering the opinion of
their respective firms that the final exchange ratio was fair to GIE's

sharehol ders froma financial point of view which opinions were subsequently
confirnmed by delivery of separate witten opinions dated as of July 27, 1998.
The directors asked a number of questions and further discussed the
transaction. At the conclusion of the neeting, the GITE Board of Directors

unani mously determ ned that the proposed nerger and related transacti ons were
in the best interests of, and fair to, GIE' s sharehol ders, and voted

unani nously to approve the transaction and to reconmend to GTE sharehol ders
that they vote to approve the GTE merger proposal.

At the Bell Atlantic Board of Directors nmeeting held the sane day, M.
Sei denberg reviewed the strategic rationale for the proposed nerger, and
menbers of senior managenent presented further details. M. Young reviewed the
princi pal provisions of the nmerger agreenment, a draft and summary of which had
been provided to the directors prior to the neeting along with a |egal
menor andum on directors' duties and considerations. M. Good presented the
estimated pro forma financial results and revenue, expense and capital
synergies. The Bell Atlantic Board of Directors considered in further detail
the possible scenarios for resolving the overlaps in wireless operations.
Howard Wei ser of PricewaterhouseCoopers LLP, independent accountants, and M.
At ki ns of Skadden, Arps, Slate, Meagher & Flom LLP also attended and
participated in the neeting. Representatives of Bell Atlantic's financial
advi sors, including Alan D. Schwartz, H. Andrew Decker and James A. Ferency of
Bear, Stearns & Co. Inc. and Thomas M ddl eton and Kurt Sinmon of Merrill Lynch,
Pierce, Fenner & Smith Incorporated, reviewed with the Bell Atlantic Board of
Directors various financial and valuation analyses relating to the proposed

merger. Merrill Lynch and Bear Stearns are together referred to in this joint
proxy statement and prospectus as the "Bell Atlantic financial advisors." Bear
Stearns and Merrill Lynch each delivered its oral opinion (subsequently

confirmed in witten opinions dated as of July 27, 1998) to the effect that the
exchange ratio was fair, froma financial point of view, to Bell Atlantic and,
accordingly, to the holders (other than GIE and its affiliates) of Bell
Atlantic commopn stock. The non-enpl oyee directors net in an executive session
to discuss the proposed nerger. The full Bell Atlantic Board of Directors then
reconvened and unani nously voted to approve the nmerger agreenent and recomend
to Bell Atlantic shareholders that they approve the Bell Atlantic nerger
proposal .

Fol | owi ng approval of the merger agreenent by the respective boards of
directors, the parties executed the nmerger agreenment in New York City on July
27, 1998, and announced the nmerger on July 28, 1998.

Reasons for the Merger; Recommendations of the Boards

An entirely new tel econmunications environment is emerging as a result of
significant conpetitive, regulatory and technol ogi cal changes over the |ast few
years. Strong national and international players, formed through alliances and
mergers, are leading the industry. These conpanies are conpeting for customers
who increasingly are | ooking for one-stop shopping for tel ecomunications
services. We each have begun inplenmenting strategi es to enhance our conpetitive

positions in an expandi ng gl obal marketplace. By conbining, we will be able to
share resources and capitalize on synergies that will speed our ability to
conpete effectively at the top tier of the industry. The nerger will enable us

to achi eve our goals nore quickly than either conpany could have achieved
separately.
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We believe that the nmerger will create a stronger conpetitor and wll
provide significant value for the sharehol ders of GIE and Bell Atlantic.
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1. The nerger will give us the scale and scope to conpete as one of the
industry's top-tier conpanies.

The conbi ned conpany will have the scale, scope and skills to bring data
services directly to business custoners and an expanded product line to all
consunmers. Qur conplenentary, diversified portfolio of assets will give us
scal e and scope in four key areas:

Donestic Tel econmuni cations. We will be the |largest |ocal tel ephone
provider in the country. Conbined, we have currently nore than 60
mllion tel ephone access |ines across 39 states and the District of

Col unbi a. These assets represent a m x of urban, suburban, and rural

mar kets and currently serve 76 of the top 100 markets in the United
States. In addition, we are positioned to rapidly expand GIE s existing
| ong di stance business as Bell Atlantic gains regulatory approval to

of fer such services in its territory. The conbi ned conpany will be able
to better serve its custoners by using that size and scope to reduce
costs and accel erate the introduction of new services and will provide
the crucial link between mllions of homes and busi nesses and the gl obal
t el ecommuni cati ons net wor k.

Donestic Wreless. The conbi ned conmpany will be one of the nation's

| argest and npst advanced wirel ess conpani es. Toget her, GIE and Bell
Atlantic currently have 11.4 nillion domestic subscribers, with the
opportunity to serve nore than 130 mllion potential wreless custoners
in the United States and a presence in nine of the top ten markets. Both
conpanies are mgrating to state-of-the-art digital technology that is
fully conpatible, and allows customers to roam seaml essly between each
conpany's network. Over the |ast several years, both conpani es have
denmponstrated the ability to successfully integrate wrel ess operations
and to use scale and scope to drive efficiency and profitability. GITE
and Bell Atlantic are each considering a nunber of opportunities that
woul d expand the wireless footprint of the conbined conpany when the
merger is conpleted. However, we do not expect that any transaction or
transactions, if they occur, would naterially affect the earnings of the
conbi ned conpany. See "Conflicts Created by Overl aps of Donestic
Wreless Properties; Potential Solutions" in this Chapter | for a

di scussion of other likely changes in the conbined conpany's wireless
properties.

International. Wth a presence in nore than 30 countries, the conbined

conpany will be focused on sone of the world' s nobst promising wireline
and wirel ess opportunities. Qur current international portfolios are
hi ghly conplenmentary and will give the conbi ned conpany significant

gl obal reach, extending from Canada to Argentina and from Europe to
Asia. More than 35% of international traffic fromthe United States
originates in our donmestic service territories, which represents a
significant opportunity for the conmbi ned conpany when regul atory
approval s are secured. The conbi ned conpany's international wireless
portfolio has the opportunity to serve nore than 118 million potential
wirel ess custonmers in 10 countries in the Anericas, Europe and Asia.

Directories. The conbi ned conmpany will be the world's |argest provider
of directories, and will publish directories in 15 countries outside the
United States.

2. The nerger brings together a conplementary blend of assets and capabilities
and gives us a significant presence in new growmh markets.

The merger enables both conpanies to accel erate execution of their
strategi es and pronpte vigorous conpetition in the traditional and energing
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tel ecommuni cations nmarkets. The conbi ned conpany will be a major provider of
advanced data and Internet services with access to custoners in sonme of the
most i nformation-intensive markets in the world.

GTE has national coverage, advanced data comuni cations capabilities and
| ong di stance experience. In addition, GIE is assenbling a state-of-the-art,
17,000 nmile, national high-speed data network which is partially operational
and expected to be conpleted later this year. GTE also has nade a mgj or
investment in fiber-optic |ong distance capacity. These assets will provide GIE
with capabilities significantly exceeding the expected demand of GIE s current
custonmer base. Bell Atlantic serves mllions of the world' s nost infornation-
intensive residential and business customers, including the headquarters of
one-third of the Fortune 500
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conpani es, a substantial number of other nultinational conpanies, the nation's
medi a, governnent and financial centers and residential custonmers whose incone
and personal conputer usage exceeds the national average. The conbi ned conpany
will be able to provide long distance and data services nationwi de as part of a
full package of other communications services.

The nmerger also mitigates the risks, capital outlays and depl oyment tines
that would be required for GIE and Bell Atlantic to devel op these conpl ementary
assets and capabilities independently.

3. The merger is expected to generate significant revenue, expense and capital
synergi es.

The managenent and directors of each of our conpanies believe that the
merger will result in significant opportunities for cost savings, revenue
growt h, technol ogi cal devel opment and other benefits. The conbi ned conpany will
achi eve synergies through econom es of scope and scale, the elimnation of
duplicative expenditures and the consistent use of the best practices of GIE,
Bell Atlantic and the industry in cost control and product offerings.

Based on anticipated revenue and expense synergi es, we expect that the
merger will inprove earnings per share, excluding nerger-related charges, in
the first year follow ng conpletion. W estimate that the nerger will also
generate significant capital synergies, producing higher capital efficiency and
hi gher cash flow and margin growth. By the third year after conpletion of the
nerger, we expect:

annual revenue synergies of approxinmately $2 billion, primarily from
i nproved narket penetration for val ue-added services (e.g., call waiting
and caller I.D.) and faster devel opment of our data and |ong distance

busi nesses, which, at an estimted operating margin of 25% w |l produce
$500 million in increnental operating incone;
annual expense synergies of approximately $2 billion, with savings

generated from operating and procurenent synergies, reduced corporate
overheads, the mgration of long distance traffic onto GIE' s network,
and greater efficiency in wirel ess operations; and

annual capital synergies of approximately $500 million through vol unme
purchasing and the elimnation of certain capital costs associated with
building a data network in Bell Atlantic's current territory.

We are targeting revenue grow h of 8-10% and earni ngs per share growth of
13- 15% (excludi ng nerger -rel ated charges) in each of the first two years
following the conpletion of the merger. By the third year after the conpletion
of the merger, we are targeting revenue growh in excess of 10% and ear ni ngs
per share growmh in excess of 15% (excludi ng nerger-rel ated charges).

In addition to direct incremental nerger-related costs of approximtely $375
mllion, we expect transition and integration charges to aggregate
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approximately $1.2 billion to $1.6 billion over the three years follow ng
conpl etion of the nmerger. For additional information on direct increnental
merger-related costs and transition and integration charges pertaining to the
merger, see the "Unaudited Pro Forma Combi ned Condensed Fi nanci al Statenents"”
in this Chapter 1.

Both GTE and Bell Atlantic have proven track records in successfully and
qui ckly integrating business operations. GTE today thrives as a highly focused,
integrated conpany after a series of nmmjor acquisitions over the past decade,
including the acquisitions of Contel Corporation in 1991 and BBN Corporation in
1997. Bell Atlantic and NYNEX formed a wireless joint venture in 1994. By 1996,
the wireless joint venture achieved a market |eadership position with
i nnovative products, faster customer growth and sharply inproved profitability,
whi ch were further enhanced when the two conpani es nerged in 1997. The
integration of Bell Atlantic and NYNEX is now | argely conplete, and the
forecast efficiencies are being achi eved successfully.

GTE Board of Directors' Consideration and Approval of the Merger

At nmeetings of the GIE Board of Directors held on July 26 and July 27, 1998,
menbers of GITE's managenent and representatives of GIE's financial advisors
made presentations concerning the business and
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prospects of GIE and the potential conbination of GIE and Bell Atlantic. The
GTE Board of Directors also received presentations concerning, and reviewed the
terns of, the nmerger agreement and the stock option agreenents with nenbers of
GTE' s managenment and its | egal counsel and financial advisors. At the July 27
meeting, the GTE Board of Directors unani nously determ ned that the terns of
the merger were fair to, and in the best interests of, GITE sharehol ders.
Accordingly, the GITE Board of Directors unanimously approved the merger
agreement, the stock option agreenents and the related transactions, and
recomrends that GTE sharehol ders approve the GTE nerger proposal.

I nformati on and Factors Considered by the GIE Board of Directors

I'n deci ding whether to approve the nerger, the merger agreenent and the
stock option agreements, the GIE Board of Directors considered a number of
factors in addition to those explained in the section discussing the reasons
for the nerger. The follow ng sunmarizes the other material information and
factors that the GTE Board of Directors considered:

1. The unprecedented regul atory and technol ogi cal changes that are driving
consolidation within the tel econmunications industry and underscoring
the need to increase scale and scope in order to enmerge as a top tier
conpetitor;

2. GIE's strategy for maintaining its existence as an i ndependent conpany,
including the benefits of and various alternatives to that strategy, and
the anticipated effect of that strategy on GIE' s continued ability to
conpet e;

3. Inportant considerations about GTE, Bell Atlantic and the proposed
conbi ned conpany i ncl udi ng:

the financial condition, results of operations, cash flows and
prospects of GTE, Bell Atlantic and the conbi ned conpany;

the expectation that the combi ned conmpany will produce greater
sharehol der returns than either GTE or Bell Atlantic could produce on
its own;

the belief that the conbi ned conpany will produce earnings growth at

or above the high end of GIE' s current projected range, and will
increase the ability to sustain these earnings by producing
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significant synergies and inproving GIE's access to the data-intensive
customer base of Bell Atlantic;

the strategic fit of GIE and Bell Atlantic, including the potentia
synergi es and the inpact of those synergies on the ability of the
conbi ned conpany to conpete in the industry; and

the likelihood that the transacti on would receive the necessary
regul atory approvals and the anticipated timng of and possible
conditions that nmay be inposed with respect to those approvals;

4. The proposed structure of the transaction, the provisions of the nmerger
agreenment that ensure that this would be a nmerger of equals, and the
other terns of the nerger agreenent including the follow ng (see
"Summary of the Merger Agreenent" in this Chapter I):

the representations and warranties of the parties

the covenants of the parties and the effect of those provisions on
the operations of GIE and Bell Atlantic prior to the nerger;

the provisions of the nerger agreement that limt both GTE's and Bel
Atlantic's ability to solicit other offers for their conpany while
permitting each board of directors to fulfill its fiduciary duty to
its shareholders in the event of an unsolicited offer; and

the requirenent that GTE and Bell Atlantic nmust pay the other a

term nation fee of $1.8 billion if the nerger agreement is term nated
after the board of directors changes its recommendation and the
sharehol ders of that conpany fail to approve the nerger;

5. The financial presentations and the analysis of each of Gol dman Sachs
and Sal omon Smith Barney presented in connection with delivery of their
respective opinions to the GIE Board of Directors to
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the effect that, as of the date of their opinions and based upon and
subject to certain matters stated in those opinions, the exchange ratio
was fair, froma financial point of view, to holders of GIE commpn stock
(see "Opinions of GIE' s Financial Advisors" in this Chapter |); and

6. The inpact of the nerger on GTE s sharehol ders, enployees and custoners.

In addition to these factors, the GIE Board of Directors also considered the
potenti al adverse inpact of other factors on the proposed nerger. These
included:

the chal |l enges in conbining the assets and workforces of two conpanies
of this size, particularly at a time when the tel ecommunications
i ndustry continued to undergo dramati c changes

the ability of GTE' s managenent to continue to focus on strategic
goals while working to inplenment the nerger;

the ability of the conbined conpany to properly and efficiently use or
realize economc benefits fromall of its assets, including assets that
may no |onger be required to operate the business of the conbined
conpany due to overlaps and duplications

the chal l enges in obtaining regulatory approval in a reasonable tine
frame and upon terns and conditions that woul d not unduly burden the
conbi ned conpany; and

the risk that the proposed merger woul d not be consummated
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The GTE Board of Directors did not assign particular weight or ranking to
any of the factors it considered in approving the nmerger. Also, in naking
their determination, it is possible that individual directors may have
assigned a different |evel of inportance to each factor.

The GTE Board of Directors unani nously reconmends that GTE sharehol ders
vote FOR the GTE nerger proposal, which is Item2 on the GIE proxy card.

Bell Atlantic Board of Directors' Consideration and Approval of the Merger

At nmeetings of the Bell Atlantic Board of Directors held on July 22, 26 and
27, 1998, menbers of Bell Atlantic's nanagenment nmade presentations concerning
the business and prospects of GTE and the potential conbination of GTE and
Bell Atlantic. At the July 27 neeting, representatives of Bell Atlantic's
financial advisors nmade presentations concerning the fairness of the exchange
ratio to Bell Atlantic's shareholders froma financial point of view The Bell
Atl antic Board of Directors also received presentations concerning, and
reviewed the terns of, the nerger agreenent and the stock option agreenents
wi th nembers of Bell Atlantic's managenent and its |egal counsel. At the July
27 meeting, the Bell Atlantic Board of Directors unani nously determnined that
the Bell Atlantic nerger proposal, the nerger agreenent, the stock option
agreenments and the related transactions were fair to, and in the best
interests of, Bell Atlantic shareholders. Accordingly, the Bell Atlantic Board
of Directors unani nously approved the Bell Atlantic nerger proposal, the
merger agreenent, the stock option agreements and the related transactions,
and reconmends that Bell Atlantic sharehol ders approve the Bell Atlantic
mer ger proposal at the Bell Atlantic annual neeting.

In reaching its deternmination to approve the Bell Atlantic nmerger proposal,
the nmerger agreenent, the stock option agreenents and the rel ated
transactions, the Bell Atlantic Board of Directors considered a nunber of
factors in addition to those set forth above. The foll owi ng summarizes the
material factors that the Bell Atlantic Board of Directors considered:

1. the current conditions and trends in the tel ecomunications industry,
including increases in conpetition in Bell Atlantic's main businesses
and the likelihood that future mergers and acqui sitions would increase
the size and strength of conpetitors;

2. the inmportance of financial size and strength, and geographi cal scope
of business operations, to Bell Atlantic's continuing ability to
conpete in its main businesses;

3. the inmpact of new and evol ving technol ogies on Bell Atlantic's
busi ness, and the need for significant capital resources to inplenment
t hese technol ogi es;

4. the consistency of the strategies that the two conpani es were pursuing;
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5. the dollar amount of synergies which the conmbi ned conpany shoul d be
able to realize, and the risks that the synergies would not all be
realized;

6. the inmpact that the transaction would be expected to have on the
conbi ned conpany's bal ance sheet, earnings and cash fl ow,

7. M. Young's view, as general counsel of Bell Atlantic, that Bell
Atlantic and GTE woul d be able to obtain the necessary regul atory
approvals to conplete the nerger, and the likelihood that regul atory
authorities would insist on conditions to those approvals which could
substantially reduce the benefits of the nerger;

8. the need to obtain regulatory approvals for |ong distance service or
conpl ete other satisfactory arrangenents to pernmt the tinely
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conpl eti on of the nerger;

9. the need to resolve |egal and contractual issues that arise because of
overlaps in the territories where Bell Atlantic, GIE, a partnership in
which Bell Atlantic has an interest, and the other partner in that
partnership provide wirel ess services; the actions available to Bell
Atlantic and GTE to resolve those issues; the difficulty of achieving
accept abl e resol utions; and possi bl e adverse business and accounting
consequences that could result fromsteps taken to achi eve resol ution;

10. the desirability of accounting for the transaction as a pooling of
interests, the risks that pooling of interests accounting m ght
ultimately prove to be unavail able, and the possible consequences if
the transaction had to be accounted for as a purchase;

11. the inpact of the transaction on the conbined conpany's ability to
mai ntai n and enhance its reputation for delivering high quality
services to custoners;

12. the inpact of the transaction on the combined conpany's ability to
mai ntain a high-quality, highly-nmotivated work force;

13. the advantages and potential disadvantages of the merger of equals
structure, including the sharing of board of director seats and senior
management positions in the conmbined conpany between people fromthe
two conpani es and the use of a co-CEO structure;

14. the other potential major transactions which night be available to Bell
Atlantic either in addition to, or as alternatives to, the nerger, and
the effect of the nerger in making it easier or harder for Bell
Atlantic to pursue those transactions;

15. the ternmination fee provisions and stock option agreenments applicable
to each conpany, and the effect that these provisions would have on
each conpany's ability to pursue or conplete alternative transactions;

16. the difficulty of integrating the businesses of Bell Atlantic and GTE,
and the possible adverse effects that could result fromthe need for
seni or managenent to focus significant tine and effort on conpleting
the merger and integrating the businesses; and

17. the opinions of each of Bell Atlantic's financial advisors that the
exchange ratio was fair, froma financial point of view, to
sharehol ders of Bell Atlantic.

The Bell Atlantic Board of Directors did not reach collective decisions on
the individual issues listed above in reaching its overall conclusion that the
merger is in the best interests of Bell Atlantic shareholders. In addition, the
Bell Atlantic Board of Directors did not attenpt to quantify or rank the
i mportance of the factors it considered.

The Bell Atlantic Board of Directors unaninously authorized and approved the
merger agreenment, the stock option agreements and the Bell Atlantic nerger
proposal, including the issuance of shares of Bell Atlantic compn stock and
the anendment and restatement of the Bell Atlantic certificate of incorporation.
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The Bell Atlantic Board of Directors unani nously recomends that Bell
Atl antic's sharehol ders vote FOR approval of the Bell Atlantic nerger proposal,
which is Item2 on the Bell Atlantic proxy card.

Opi ni ons of GTE's Financial Advisors
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GTE financial advisor Location of their full opinion
Gol dman Sachs Appendi x F
Sal onon Smith Barney Appendi x G

GTE retai ned Gol dman Sachs and Sal onbn Snith Barney as financial advisors
based upon their qualifications, expertise and reputations as well as upon
their prior investment banking relationships with GITE. GIE retai ned Sal onon
Smith Barney, pursuant to a letter agreement dated July 21, 1998, to render
financial advisory and investnment banking services to GIE i n connection with a
proposed combination with Bell Atlantic. GTE retained Gol dman Sachs, pursuant
to a letter agreement dated July 22, 1998, to act as financial advisor to
assist GTE in its analysis and consideration of a possible nmerger or other
busi ness combination with, acquisition of, acquisition by, or other transaction
with or involving Bell Atlantic.

On July 27, 1998, GIE' s financial advisors each rendered a separate oral
opinion to the GTE Board of Directors to the effect that, based upon and
subject to the considerations set forth in each such opinion, respectively, as
of such date, the exchange ratio was fair to the hol ders of GIE common stock
froma financial point of view. Each of Goldman Sachs and Sal onon Snith Barney
subsequently confirned their respective opinions by delivery of separate
written opinions dated July 27, 1998.

GTE shar ehol ders shoul d consider the followi ng when readi ng the di scussion
of the opinions of GIE's financial advisors in this joint proxy statenent and

pr ospect us:

We urge you to read carefully the entire opinions of the financial
advi sors, which are contained in the appendices of this joint proxy
statenment and prospectus and are incorporated by reference.

The follow ng descriptions of the financial advisors' opinions are
qualified by reference to the full opinions |ocated in Appendices F and
Gto this joint proxy statenment and prospectus.

The financial advisors' advisory services and opinions were provided to
the GTE Board of Directors for its information in its consideration of
the nmerger and were directed only to the fairness of the exchange ratio
froma financial point of view

The financial advisors' opinions do not address the nerits of GIE' s
under|yi ng business decision to engage in the nerger.

The financial advisors' opinions do not address the price or range of
prices at which shares of GIE commpn stock may trade before the nerger
or at which the Bell Atlantic common stock may trade before or after the
nmer ger.

The financial advisors' opinions were necessarily based upon conditions
as they existed and could be evaluated on July 27, 1998 and the
financial advisors assuned no responsibility to update or revise their
opi ni ons based upon circunstances or events occurring after such date.

The opinions did not constitute a recormendation to the GIE Board of
Directors in connection with the nerger, and do not constitute a
recommendation to any hol der of GTE commpn stock as to how to vote on
the merger or any related matter.

Al t hough GTE's financial advisors each evaluated the fairness, froma
financial point of view, of the exchange ratio to the holders of GTE conmon
stock, the exchange ratio itself was determ ned by GTE and Bell Atlantic
through arm s-length negotiations. GTE did not provide specific instructions
to, or place any limtations on, its financial advisors with respect to the
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procedures to be followed or factors to be considered by these advisors in
performng their anal yses or providing their opinions
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Opi ni on and Anal ysis of Gol dman Sachs

In connection with its opinion, Goldnman Sachs revi ewed, anong ot her things,
the follow ng:

the nerger agreenent;

the annual reports to sharehol ders and Annual Reports on Form 10-K of
GTE and Bell Atlantic for each of the five years ended Decenmber 31,
1997

interimreports to shareholders and Quarterly Reports on Form 10-Q of
GTE and Bell Atlantic; and

internal financial analyses and forecasts for GIE and Bell Atlantic
prepared by their respective managenents, including projected cost
savi ngs and revenue synergi es expected to be achi eved pursuant to the
mer ger

Gol dman Sachs al so hel d di scussions with nenbers of the senior managenent of
GTE and Bell Atlantic regarding the strategic rationale for, and the potentia
benefits of, the nerger and the past and current business operations, financia
condition and future prospects of their respective conpanies and the conbi ned
conmpany. In addition, Goldman Sachs reviewed the reported price and trading
activity for GIE conmon stock and Bell Atlantic common stock, conpared certain
financial and stock market information for GIE and Bell Atlantic with simlar
information for certain other conpanies the securities of which are publicly
traded, reviewed the financial terns of certain recent business conbinations in
the tel econmunications industry specifically and in other industries generally,
and performed such other studies and anal yses as it considered appropriate.

Col dman Sachs relied upon the accuracy and conpl eteness of all of the
financial and other information reviewed by it and assunmed such accuracy and
conpl eteness for purposes of rendering its opinion. In that regard, Gol dman
Sachs assumed that the financial forecasts provided to it, including, wthout
limtation, the projected cost savings and revenue synergies expected to be
achi eved pursuant to the nerger, were reasonably prepared on a basis that
reflected the best then-avail able judgnents and esti mates of GTE and Bel
Atlantic and that such forecasts woul d be achieved in the amunts and at the
times contenplated thereby. Gol dman Sachs di d not nake an i ndependent
eval uation or appraisal of the assets and liabilities of GIE or Bell Atlantic
or any of their respective subsidiaries and Gol dman Sachs was not furnished
with any such evaluation or appraisal. In rendering its opinion, Goldman Sachs
took into account GTE's expectation regarding the accounting treatnent of the
transaction. In addition, Goldman Sachs assuned that obtaining any regul atory
or third party approvals for the nerger would not have a materially adverse
effect on GIE or Bell Atlantic or the anticipated benefits of the merger.

Gol dman Sachs was not asked to, and did not, solicit other proposals to acquire
or nerge with GTE.

Gol dman Sachs, as part of its investnment banking business, is continually
engaged in the valuation of businesses and their securities in connection with
mergers and acqui sitions, negotiated underwitings, conpetitive biddings
secondary distributions of listed and unlisted securities, private placenents
and val uations for estate, corporate and other purposes. Goldman Sachs is
fam liar with GIE, having provided certain investment banking and financi al
advi sory services to GIE fromtime to tinme and for which Goldman Sachs received
customary conpensation, including having acted as financial advisor to GIE in
connection with its acquisition of BBN Corporation in 1997; having acted as
financial advisor to GITE in connection with its attenpted acquisition of MCl in
1997; having acted as managi ng underwiter of a public offering of $2.1 billion
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of debentures issued by GTE on April 22, 1998; and having acted as financial
advi sor to GTE in connection with the nmerger agreement. Col dman Sachs has al so
provi ded certain investment banking services to Bell Atlantic fromtinme to
time, and may provide investnment banking services to Bell Atlantic in the
future. CGoldman Sachs is a full service securities firmand, in the course of
its nornal trading activities, may fromtine to tine effect transactions and
hold positions in the securities of Bell Atlantic or GIE for its own account or
the accounts of custoners.

The following is a sunmary of the material financial analyses used by
Gol dman Sachs in reaching its opinion and does not purport to be a conplete
description of the anal yses perfornmed by Gol dman Sachs. The
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following quantitative information, to the extent it is based on nmarket data,
is based on market data as it existed at or about July 24, 1998 and is not
necessarily indicative of current market conditions. Readers shoul d understand
that the order of analyses and the results derived fromthese anal yses

descri bed bel ow do not represent relative inportance or wei ght given to these
anal yses by Gol dman Sachs. The summary of the financial anal yses includes
information presented in tabular format. In order to understand fully the
financial anal yses used by Gol dman Sachs, these tables nust be read together
with the text of each summary. The tables alone do not describe conpletely the
financi al anal yses.

Contribution Analysis. Coldman Sachs reviewed the relative contributions of
each of GTE and Bell Atlantic to the conbined conpany on a pro forma basis in
terns of actual 1997 and estimated 1998, 1999 and 2000 revenues, earnings
before interest and taxes ("EBIT"), net incone, |evered market capitalization
(calcul ated as equity narket capitalization plus net debt) and equity market
capitalization (in each case, before taking into account any of the expected
revenues, expense and capital expenditure synergies believed by GIE and Bel |
Atlantic to be achievable follow ng the consummati on of the merger). Gol dman
Sachs perforned this analysis using two different sets of estimates for 1998,
1999 and 2000 revenues, EBIT and net incone. In the first case, Goldman Sachs
used estimtes of managenments of GTE and Bell Atlantic, respectively. In the
second case, CGoldman Sachs used nedian estimates of various Wall Street
research anal ysts. The follow ng table conpares the pro forma ownership of GTE
sharehol ders in the conbined conpany with GTE's contribution to each el enent of
this anal ysis.

Pro Fornma
Owner ship of GTE
Shar ehol ders in the
Conbi ned Conpany

42. 9%
GTE Contribution to GITE Contribution to
Combi ned Comnpany Conbi ned Conpany
(Managenent (Resear ch
Esti mat es) Esti mat es)
1997 revenues 43. 3% 43. 3%
1998 estimated revenues 45. 2% 44, 5%
1999 estimted revenues 46. 0% 45, 4%
2000 estimated revenues 47. 4% 45. 9%
1997 EBIT 43. 4% 43. 4%
1998 estimated EBIT 43. 4% 42. 5%
1999 estimated EBIT 44. 6% 43. 6%
2000 estimated EBIT 45. 7% 45. 5%
1997 net income 42. 1% 42. 1%
1998 estimated net incone 41. 3% 40. 8%
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1999 estinmted net incone 43. 2% 41. 6%
2000 estimated net inconme 43. 6% 43. 8%
Levered market capitalization 45. 3% 45. 3%
Equity market capitalization 44. 2% 44. 2%

The followi ng table presents the range of inplied exchange ratios indicated
by this analysis, conpared to the exchange ratio in the nerger.

Range of Inplied Exchange Rati os Range of Inplied Exchange Rati os
(Managenent Esti nates) (Research Esti mates)
Mer ger Exchange Ratio

1.14x - 1.43x 1.10x - 1.33x
1.22x

Public Market Analysis. CGoldman Sachs reviewed certain publicly avail able
financial, operating and stock market information relating to GIE and Bell
Atlantic and four other publicly-traded regional tel ecomunications conpanies:
Ameritech Corporation, Bell South Corporation, SBC Comunications Inc. and
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US West Inc. We will refer to these companies, collectively, as the "Regional
Bel | Hol di ng Conpanies." The follow ng table presents the ranges and nedi ans
i ndi cated for the Regional Bell Hol ding Conpanies of:

(1) nultiples of stock price as of July 24, 1998 to each of latest twelve
mont hs earni ngs per share, and estimted 1998 and 1999 earni ngs per
share (such multiples of stock prices to earnings per share anobunts,
"Pricel/ Earnings Miltiples");

(2) multiples of levered value (calculated as equity market capitalization
plus net debt) to each of |atest twelve nonths revenues, |atest twelve
nont hs earnings before interest, taxes, depreciation and anortization
("EBITDA") and | atest twelve nonths EBIT,

(3) dividend yield;

(4) dividend payout;

(5) projected five year earnings per share conpound annual growth rate
(based on I/B/E/S International, Inc. ("IBES") estimtes); and

(6) the ratio of the 1998 Price/Earnings Miultiple to five year earnings per
share growt h.

Regi onal Bel |
Hol di ng Conpani es

------------------ Bel |
Range Medi an Atlantic GTE
Mul tiples of Stock Price as of July 24, 1998
to:
Latest twelve months earnings per share... 21.2x-23.7x 22.4x 17.7x  20. 2x
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Esti mated 1998 earnings per share......... 18.9x-21.8x 21.0x 16. 6x 18. 9x
Esti mated 1999 earni ngs per share......... 17.3x-19.9x 18. 9x 15.1x 16. 7x
Mul ti pl es of Levered Value as of July 24,
1998 to:
Latest twelve nonths revenues............. 3.0x- 4. 1x 3. 7x 3. 0x 3. 2x
Latest twelve nonths EBITDA. .............. 6. 8x- 10. 1x 8. 4x 7. 0x 8. 0x
Latest twelve nmonths EBIT................. 12. 4x-16. 6x 14.4x 12. 3x 13.5x
Dividend yield............ ... .. ... ... ... 2.1% 4.0% 2.3% 3.4% 3.2%
Dividend payout................. ... 46.0% 84.8% 51.2% 60.4% 65.4%
Proj ected five-year earnings
per share conpound annual growth rate..... 6.0% 10.0% 9.0% 8.0% 9.0%
Rati o of 1998 Price/Earnings Miultiple to
five-year earnings per share growth........ 2.0x- 3.2x 2. 4x 2. 1x 2. 1x

Proj ected earnings per share and conpound annual growth rate were based on
| BES estimates. Projected revenues, EBITDA and EBIT were based on nedi an
estimates of various Wall Street research anal ysts.
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Telco "Strip" Analysis. Based on publicly available information, Goldnman
Sachs cal cul ated the |l evered value (cal culated as narket equity val ue plus net
debt) for the tel ecomunications segnments of Bell Atlantic, GIE and each of the
Regi onal Bell Hol di ng Conpani es by subtracting fromthe |l evered value (based on
stock prices as of July 24, 1998) of each of such conpanies the |evered val ue
of their respective donestic wireless, international, directory/cable and other
operations. Gol dman Sachs then performed vari ous anal yses based on such |evered
val ues and ot her publicly available information. The follow ng table presents
the levered values cal culated for the tel econmunicati ons segments of Bel
Atlantic and GTE and the range of such |evered values for the Regional Bel
Hol di ng Conpani es together with the ranges and nmedi ans of the nultiples of such
| evered value to each of |atest twelve nonths revenues, |atest twelve nonths
EBI TDA, |atest twelve nmonths EBIT and number of access |ines.

Regi onal Bel
Hol di ng Conpani es
———————————————————— Bel

Range Medi an Atlantic GTE

Levered val ue of telecommunications

segment (in billions)................... $31. 7-$62. 8 -- $56. 2 $45. 6
Mul tiples of |evered val ue of

t el ecommuni cati ons segnent to:

Latest twelve nonths revenues.......... 3. 0x- 3. 7x 3. 3x 2. 3x 3. 7x
Latest twelve nmonths EBITDA............ 6. 8x- 8. 5x 7.2x% 5. 4x 8. 0x
Estimated 1998 EBIT.................... 12. 1x- 14. 2x 12. 6x 10. 1x 12. 8x
Number of access lines................. $1, 868- $2, 185 $2,006 $1,441 $2,079

Hi storical Exchange Ratio Analysis. Goldnman Sachs al so reviewed the
rel ati onship between the daily closing prices of Bell Atlantic common stock and
GTE common stock during the period fromJuly 24, 1997 through July 24, 1998 and
the inplied historical exchange ratios determ ned by dividing the price per
share of GIE comon stock by the price per share of Bell Atlantic comopn stock
over such period.

The follow ng table conpares the exchange ratio with the high, |ow and
aver age of such historical exchange ratios
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Hi gh Historical Low Hi storical Average Historical Mer ger
Exchange Ratio Exchange Ratio Exchange Ratio Exchange Ratio
1.335x 1.053x 1.189x 1. 220x

Sel ected Transacti ons Anal ysis. Gol dman Sachs al so anal yzed certain publicly
avail abl e financial, operating and stock nmarket information for the merger and
for three selected nerger or acquisition transactions in the tel econmunications
industry (Bell Atlantic/NYNEX, SBC/ Pacific Telesis Goup and SBC/ Aneritech).
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In each case, the stockholders of the second-naned conpany received stock of
the first-named conpany in the relevant transaction. The follow ng table
conpares information derived by Gol dman Sachs with respect to the nerger and
each of these selected transactions.

SBC/
Bell Atlantic/ Pacific SBC/ Bell Atlantic/
NYNEX Tel esis Anmeritech GTE

Price/ Earnings Miltiple of

second conmpany on date

imediately prior to

announcenment of the

transaction.................. 14. 9x 11. 1x 18. 9x 18. 9x

Mul ti ple of inmplied purchase

price to earnings per share

at time of announcenent of

the transaction.............. 14. 0x 15. 4x 24. 3x 18. Ox

Price/ Earnings Miltiple of

first company at tine of

announcenment of the

transaction.................. 15. 5x 15. 3x 20. 9x 16. 6x

Prem um (di scount) of nultiple

of the inplied purchase price

to earnings per share at the

time of announcement to first

conpany' s

Price/Earnings Miultiple...... (9.4)% 0.5% 15. 9% 8. 4%

Percentage of current year net

incone contributed by second

conpany to the conbi ned

COMPANY. . .ottt t et 45.4 % 33. 9% 40. 5% 42. 6%

Pro forma ownership of
shar ehol ders of second
conpany in conbined conpany. . 43.1 % 34. 0% 44. 1% 42. 9%

Predi cted exchange ratio based

on contribution of second

conpany to | BES esti mates of

full year net income of

conmbi ned conpany............. 0. 845 0.731 1.136 1.203
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Prem um (di scount) of actual
exchange ratio to predicted
exchange rati o based on
contribution to net income... (9.1)% 0.3% 15. 8% 1. 4%

Gol dman Sachs al so anal yzed certain publicly available financial, operating
and stock market information for the follow ng twelve sel ected nmerger or
acquisition transactions in the local tel ecomunications industry since 1993:
SBC/ Anmeritech, SBC/ Sout hern New Engl and Tel ecommuni cati ons Corporation, Century
Tel ephone Enterprises, Inc./Pacific Telecom Inc., MLeodUSA
I ncor por at ed/ Consol i dat ed Communi cations, Inc., Bell Atlantic/NYNEX,

SBC/ PacTel, Citizens Utilities Conmpany/ALLTEL Corporation (tel ephone
operations), PacifiCorp/Pacific Telecom Inc., PacifiCorp/US West

Conmruni cations, Inc. (1994), Pacifi Corp/US West Comuni cations, Inc. (1993),
Citizens Utilities Conpany/ GTE (tel ephone operations) and ALLTEL

Cor poration/ GTE (Georgi a tel ephone properties).

The followi ng table presents the ranges, neans and nedi ans indicated for
these transactions.

Range Mean Medi an

Rati o of levered val ue

to latest twelve nonths

revenues. .............. 1.7x-4.3x 2.8x 2.8x
Rati o of levered val ue

to |l atest twelve nonths

EBITDA. . ............... 5.7x-9.9x 7.9x 7.6x

Pro Forma Anal ysis. Assuming a June 1999 closing and total pre-tax synergies
of $641 million and $1.2 billion in years 2000 and 2001, respectively, as
estimated by GTE and Bel |l Atlantic managenent, Gol dnan Sachs anal yzed the
effect of the nerger on earnings per share fromthe perspective of both GTE and
Bell Atlantic shareholders under different sets of assunptions. Assum ng that
the merger qualifies for pooling of interests accounting treatnment, and based
on nmanagenent earni ngs per share projections for each of GIE and Bell Atlantic,
respectively, Coldnman Sachs estimted that the merger would be (a) dilutive to
earni ngs per share for GTE shareholders by 0.4%in 2000 and accretive by 3.7%
in 2001 and (b) accretive to earnings per share for Bell Atlantic sharehol ders
by 8.1% and 9.7% in 2000 and 2001, respectively. Assum ng that the nerger
qualifies for pooling of interests accounting treatnment, and based on nedi an
earni ngs per share estimates of various Wall Street research analysts for each
of GTE and Bell Atlantic, Goldman Sachs estimated
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that the merger would be (a) accretive to earnings per share for GIE

sharehol ders by 2.3%and 1.2%in 2000 and 2001, respectively and (b) accretive
to earnings per share for Bell Atlantic shareholders by 6.1% and 13.0% in 2000
and 2001, respectively.

Anal ysis of Present Value of Future Stock Price. Assuming the nerger
qualifies for pooling of interests accounting treatnent and is consunmated in
June of 1999, Goldnman Sachs conpared, at discount rates of 9.0% 10.0% and
11. 0%

(a) the present value (as of June 30, 1998) of a share of GTE common stock
based on:

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 44




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

(1) hypothetical future stock prices as of Decenmber 31, 2001, cal cul ated
by multiplying either (x) estinmated earnings per share in 2002 by
assunmed one-year forward Price/Earnings Multiples of 15.0x, 17.0x and
19.0x or (y) estimated EBI TDA in 2002 by assuned one-year forward
EBI TDA nmul tiples of 6.5x, 7.5x and 8.5x and

(2) the intervening quarterly dividends fromthe third quarter of 1998
to the fourth quarter of 2001 (assum ng no dividend growth), wth

(b) the present value (as of June 30, 1998) to GTE sharehol ders, adjusted
to reflect the exchange ratio and to account for the assunmed cl osing
date, of a share of stock in the conbined company (both with and
wi t hout expected revenue, expense and capital expenditure synergies
bel i eved by GTE and Bell Atlantic to be achievable follow ng
consunmeation of the nmerger) based on:

(1) hypothetical future stock prices as of December 31, 2001,
calculated by multiplying either (x) estinmated earnings per share in
2002 by assumed one-year forward Price/Earnings Miltiples of 15.0x,
17.0x and 19.0x or (y) estimated EBITDA in 2002 by assuned one-year
forward EBI TDA multiples of 6.5x, 7.5x and 8.5x and

(2) the intervening quarterly dividends fromthe third quarter of 1998
to the fourth quarter of 2001 (assum ng annual dividend growth of 3.0%
fromBell Atlantic's nost recent quarterly dividend and adjusted to
reflect the exchange ratio and to account for the assunmed cl osing
date).

The follow ng table presents the ranges of present values for the GIE conmon

stock and stock in the conbi ned conpany (both with and w thout synergies)
derived by Goldman Sachs based on described assunptions.

Range of Val ues

GTE W t hout Wth

Assunpti ons Common St ock Syner gi es Syner gi es
Managenment year 2002 earni ngs per

share esti mates $63. 22- $83. 61 $61.88-$81. 74 $67. 18- $88. 89
Medi an Wall Street year 2002

earni ngs per share estimates....... $58. 38-$77. 08 $53. 70-$70. 70 $58. 70- $77. 45
Managenent year 2002 EBI TDA

multiples.......... ... . ... . . . ... $67. 29- $96. 78 $62. 72-$89. 50 $66. 55- $94. 83
Medi an Wall Street year 2002 EBI TDA

multiples........ ... ... ... ... . ... $56. 26- $80. 98 $56. 02-$80. 01 $59. 63- $85. 04

Anal ysis at Various Prices. Based upon the exchange ratio and using a range
of market prices per share for Bell Atlantic compn stock from $43.00 to
$48. 00, Gol dnman Sachs derived the ranges presented in the follow ng table and
conpared such ranges with the inplied values for GTE in the nmerger based on the
$45.19 closing price per share of Bell Atlantic common stock on July 24, 1998.

Range Assumi ng Bel | I mplied Val ue
Atlantic Prices from Based on $45.19 Bell
$43. 00- $48. 00 Atlantic Closing Price
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share. ... .. ... . . . $52. 46- $58. 56 $55. 13
Implied equity value of GTE on July
24, 1998. ... ... $51.1-$57.1 billion $53.7 billion

Implied dollar value of equity

premi um (di scount) of aggregate

mer ger consi deration based on

inmplied equity value.............. $(5.3)-$0.6 billion $(2.7) billion
I mpli ed percentage-equity prem um

(di scount) based on GTE cl osing

price of $57.94 on July 24, 1998.. (9.5)%1.1% (4.8)%
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Anal ysis at Various Prices--Miltiple Conparison. Based on the exchange ratio
and using a range of market prices per share for Bell Atlantic conmon stock
from $43.00 to $48.00, Goldman Sachs derived ranges of nultiples of the inplied
val ue of the nerger consideration to actual 1997 GIE revenues, EBITDA, EBIT and
estimated 1998 and 1999 GTE revenues, EBITDA, EBIT and net incone. In each
case, projected revenues, EBITDA, EBIT and net incone were based on nedian
estimates of various Wall Street research analysts. The follow ng table
conpares such ranges with the indicated nmultiples based on the $45.19 per share
closing price of Bell Atlantic compn stock on July 24, 1998.

I mplied Val ue

Based on

Range Assuming Bell $45. 19 Bel |
Atlantic Prices from Atlantic

$43. 00- $48. 00 Closing Price
Mul tiple of Inplied Value of Merger
Consi deration to:

1997 actual GTE revenues................. 3. 0x- 3. 3x 3. 1x
1998 estinmated GTE revenues.............. 2.8x- 3.0x 2. 9x
1999 estimated GIE revenues.............. 2.6x- 2.8x 2. 7x
1997 actual GTE EBITDA. . ................. 7.4x- 8.1x 7.7x
1998 estimated GTE EBITDA. .. ............. 7.2%x- 7.8xX 7. 4%
1999 estimated GTE EBITDA. . .............. 6. 5x- 7. 1x 6. 8x
1997 actual GTE EBIT..................... 12. 6x- 13. 6X 13. Ox
1998 estimated GTE EBIT.................. 12. 0x- 13. 1x 12. 5x
1999 estimated GTEEBIT.................. 10. 7x- 11. 6x 11. 1x
1997 actual GTE net income............... 18. 3x- 20. 4x 19. 2x
1998 estimated GIE net inconme............ 17. 3x-19. 3x 18. 2x
1999 estimted GTE net income............ 15. 3x- 17. 0x 16. Ox

GTE Segnent Anal ysis. Using Gol dman Sachs research estimtes of 1998 EBI TDA
and ranges of nultiples for each of GIE s various business segnents (donestic
tel econmuni cati ons operations, domestic cellular, directory/publishing and
Canadi an tel ecomruni cations operations), and after subtracting net debt,

Gol dman Sachs cal cul ated a range of inplied equity value for GIE of $54.2
billion to $64.8 billion (or $55.58 to $66.45 per share of GTE comon stock
based on the approximately 975 million diluted shares outstanding as of July
24, 1998). CGoldman Sachs noted that this range represented a discount of 4.1%
to a premiumof 14.7%to the closing price of GIE commpn stock on July 24,
1998.
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Bell Atlantic Segment Analysis. Using Goldman Sachs research estimtes of
1998 EBI TDA and ranges of multiples for Bell Atlantic's tel ecomunications
operations and non-tel econmuni cati ons operations segnents, and after
subtracting net debt, Goldman Sachs cal cul ated a range of inplied equity val ue
for Bell Atlantic of $85.5 billion to $99.3 billion (or $54.18 to $62.90 per
share of Bell Atlantic common stock based on the approximately 1,578 mllion
diluted shares outstanding as of July 24, 1998). Gol dman Sachs noted that this
range represented a prem umof 25.4%to 45.7%to the closing price of Bell
Atl antic commmon stock on July 24, 1998.

The preparation of a fairness opinion is a conplex process involving various
determ nations as to the nost appropriate and rel evant nmethods of financi al
anal ysis and the application of these nethods to the particular circunstances
and, therefore, is not necessarily susceptible to partial analysis or sunmary
description. Selecting portions of the analyses or of the sunmary set forth
above, without considering the analyses as a whole, could create an inconplete
vi ew of the processes underlying Gol dman Sachs' opinion. In arriving at its
fairness deternmination, Goldman Sachs considered the results of all such
anal yses and did not attribute any particular weight to any factor or analysis
consi dered by it; rather, Goldman Sachs made its determ nation as to fairness
on the basis of its experience and professional judgnent after considering the
results of all such analyses. In addition, in performng its analyses, Col dman
Sachs made numerous assunptions with respect to industry perfornmance, general
busi ness, econom c, market and financial conditions and other matters. No
conpany or transaction used in the above anal yses as a conparison is directly
conparable to Bell Atlantic or GTE or the
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contenpl ated transacti on. The anal yses were prepared solely for purposes of

Gol dman Sachs providing its opinion to the GIE Board of Directors as to the
fairness of the exchange ratio and do not purport to be appraisals or
necessarily reflect the prices at which businesses or securities actually nmay
be sol d. Anal yses based upon forecasts of future results are not necessarily
indicative of actual future results, which may be significantly nore or |ess
favorabl e than suggested by such anal yses. Because such anal yses are inherently
subj ect to uncertainty, being based upon nunerous factors or events beyond the
control of the parties or their respective advisors, none of GIE, Bell

Atl antic, Goldman Sachs or any other person assunes responsibility if future
results are materially different fromthose forecast. As described above, the
opi ni on of Gol dman Sachs to the GIE Board of Directors was anong many factors
taken into consideration by the GTE Board of Directors in naking its

determ nation to approve the nmerger agreenent.

Opi nion and Anal ysis of Sal onon Smith Barney

I'n connection with rendering its opinion, Salonon Snith Barney reviewed and
anal yzed, anpong other things, the follow ng:

a draft of the merger agreenent;

certain publicly available information with respect to GIE and Bell
Atlantic; and

certain other financial information with respect to GTE and Bell
Atlantic, including financial forecasts (including both conpanies'
estimtes of the synergies expected to be derived fromthe proposed

busi ness conbi nation), that were provided to Sal onon Smith Barney by GTE
and Bell Atlantic, respectively.

Sal onon Smith Barney also met with certain officers and enpl oyees of GTE and
Bell Atlantic to discuss the past and current business operations and financi al
condition of GTE and Bell Atlantic, including matters relating to the
regul atory approvals required to conplete the nerger. Sal onon Snmith Barney al so
consi dered such other information, financial studies, analyses, investigations
and financial, economc and market criteria that it deened rel evant.
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In its review and analysis and in arriving at its opinion, Salonon Smth
Barney assumed and relied upon the accuracy and conpl eteness of all of the
financial and other information (including information relating to the
regul atory approvals required to conplete the merger) provided to it or
publicly available and did not assune any responsibility for independent
verification of any of such information. Wth respect to the financia
forecasts of GIE and Bell Atlantic (including both conpanies' estimtes of the
synergi es expected to be derived fromthe proposed busi ness conbi nation),

Sal onon Smith Barney assuned that they had been reasonably prepared on bases
reflecting the best then-available estimtes and judgnments of the respective
managenents of GTE and Bell Atlantic as to the future financial perfornmance of
GTE and Bell Atlantic (including such synergies), respectively. Salonmon Smith
Barney expressed no view with respect to such forecasts or the assunptions on
whi ch they were based. Salonpbn Smith Barney further assuned that the nerger
agreement, when executed and delivered, would not contain any terns or
conditions that differed materially fromthe draft which Sal omon Smith Barney
reviewed, that the merger would be conpleted in accordance with the terns of
the merger agreement and that obtaining the necessary regul atory approvals for
the nmerger would not have a material adverse effect on GIE or Bell Atlantic or
on the anticipated benefits of the proposed business conbination. Salonmon Snith
Barney did not assume any responsibility for naking any independent eval uations
or appraisals of any of the assets (including properties and facilities) or
liabilities of GIE or Bell Atlantic. Salonon Smith Barney was not asked to, and
did not, solicit other proposals to acquire or nerge with GTE. Sal omon Smith
Barney assunmed that the nerger would qualify as a "tax free" reorganization for
federal incone tax purposes.

Sal omon Smith Barney is an internationally recognized investnent banking
firmthat provides financial services in connection with a w de range of
busi ness transactions. As part of its business, Salonon Smith Barney regularly
engages in the valuation of conpanies and their securities in connection with
mer gers and
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acqui sitions, negotiated underwitings, conpetitive biddings, secondary
distributions of listed and unlisted securities, and private placenments and for
ot her purposes. In the past, Salonpn Smith Barney has rendered certain

i nvest ment banki ng and financial advisory services to each of GTE and Bel
Atlantic for which Salonon Smth Barney received customary conpensation. |n
addition, in the ordinary course of its business, Salonon Snith Barney and its
current and future affiliates (including Citigroup Inc.) may actively trade the
securities of GITE and Bell Atlantic for its own account and the accounts of its
custoners and, accordingly, may at any tinme hold a long or short positions in
such securities. Salomon Smith Barney and its current and future affiliates
(including Citigroup Inc.) may have other business relationships with GTE, Bel
Atlantic and their respective affiliates.

The following is a summary of the material financial analyses used by
Sal onon Smith Barney in arriving at its opinion and does not purport to be a
conpl ete description of the anal yses performed by Sal onon Snith Barney. The
followi ng quantitative information, to the extent it is based on narket data,
is based on market data as it existed at or about July 24, 1998 and is not
necessarily indicative of current market conditions. Readers should understand
that the order of analyses, and the results derived fromthese anal yses
descri bed bel ow do not represent relative inportance or weight given to these
anal yses by Sal onmon Smith Barney.

The sunmmary of the financial analyses includes information presented in
tabular format. In order to understand fully the financial analyses used by
Sal onon Smith Barney, these tables nmust be read together with the text of each
summary. The tables al one do not describe conpletely the financial analyses.

Hi storical Stock Price Performance. Sal onon Smith Barney reviewed the
rel ati onshi p between novenents in the closing prices of GTE commopn stock and
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Bell Atlantic common stock with an index of the Regional Bell Holding Conpanies
and the Standard & Poor's 400 Conposite Index for the period from January 2,
1997 through July 24, 1998, the trading volunme and price history of GTE common
stock for the period from January 2, 1997 through July 24, 1998 and the trading
vol ume and price history of Bell Atlantic common stock for the period from
January 2, 1997 through July 24, 1998.

Hi storical Exchange Ratio Analysis. Salonon Snmith Barney al so reviewed the
rel ati onship between the daily closing prices of GIE common stock and Bel |
Atl antic common stock during the period fromJuly 24, 1997 through July 24,
1998 and the inplied historical exchange ratios determ ned by dividing the
price per share of GIE comon stock by the price per share of Bell Atlantic
common stock over such period. The followi ng table conpares the nerger exchange
ratio with the high, low and average of such historical exchange ratios.

Hi gh
Hi stori cal Low Hi storical Average Historical Mer ger
Exchange Ratio Exchange Ratio Exchange Ratio Exchange Ratio

Contributi on Analysis. Salonmon Smith Barney reviewed the relative
contributions of each of GTE and Bell Atlantic to the conbi ned conpany. The
following table displays GIE' s relative contribution to the conbi ned conpany's
actual 1997 and estimated 2000 revenues, EBITDA, and net incone as well as the
conbi ned conpany's nmarket equity value (using treasury nethod accounting and
stock prices as of July 24, 1998) and the exchange ratio inplied by such
relative contributions. Projected revenues, EBITDA and net incone were derived
from Sal onon Smith Barney equity research.

GTE Contri bution I mpl i ed
to Conbi ned Conpany Exchange Rati o
2000 2000

1997 Projected 1997 Projected
Revenues. ............... 43.3% 45.1% 1. 15x 1.27x
EBITDA. . . ... . 42. 4% 43. 7% 1.10x 1.18x
Net income.............. 42. 1% 44.8% 1.18x 1.32x
Mar ket equity val ue at

July 24, 1998.......... 44. 2% 1.28x
1-38

The followi ng table conpares the range and nedi an of inplied exchange ratios
based on this contribution analysis with the exchange ratio in the nerger.

Range of |nplied Exchange Medi an | nplied Exchange

Rati os Based on Rati o Based on
Contribution Analysis Contri bution Analysis Mer ger Exchange Ratio
1.08x - 1.32x 1.17x 1.22x
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Conparative Premi um Anal ysis. Salonon Smith Barney noted that, if the merger
had closed on July 24, 1998, utilizing the Bell Atlantic closing stock price on
July 24, 1998, and assuming the exchange ratio of 1.22, GIE sharehol ders would
have received Bell Atlantic common stock having a market val ue representing a
di scount of 4.8%to the GIE common stock July 24, 1998 closing price. Sal onon
Smith Barney conpared this inplied discount to the inplied prem uns/discounts
for simlar periods prior to public announcenment in the foll owi ng conparable
"merger of equals" transactions: Norwest Corporation/Wlls Fargo & Co.,

Aneri can Home Products Corporation/Mnsanto Conpany, NationsBank

Cor por at i on/ BankAmeri ca Corporation, Banc One Corporation/First Chicago NBD
Corporation, Travelers Goup Inc./Citicorp, CUC International Inc./HFS

I ncorporated, CSX Corporation/Conrail Inc. and Bell Atlantic/NYNEX (in each
transaction, the sharehol ders of the second-naned conpany were to receive
shares of the first-naned conpany). Sal onon Smith Barney considered these

mer ger of equals transactions to be reasonably simlar to the nerger, but none
of these precedents is identical to the merger.

The followi ng table presents the prem uns (discounts) contenplated in the
merger and these other transactions (fromthe perspective of the sharehol ders
of the second-nanmed conpany) conpared with the previous trading day closing
price per share.

Precedent "Merger of Equal s" Transactions I mplied Prenmium
---------------------------------------------------------- (Di scount) of
Range of Prem um Mean Prem um Medi an Prem um  Merger
Consi der ati on
(Di scount) to Prior to Prior to Prior to Closing Price
of

Day Cl osing Price Day Closing Price Day Closing Price GTE Conmon St ock

(5.8)%29. 4% 6.7% 6.2% (4.8)%

Bel | Atlantic Segmented Public Market Analysis. Salonmon Smith Barney arrived
at a range of values for Bell Atlantic by separately valuing its |ocal exchange
busi ness segnent, domestic cellular segnment, donestic PCS business segnent, and
its other business segnents, including its directory/publishing business and
international telecommunications investments and aggregati ng the val ues
determ ned for the various business segnents. Salonon Snith Barney utilized a
public market analysis in valuing these business segnments. Public nmarket
anal ysis assesses a segnent's operating perfornmance and outl ook relative to a
group of publicly traded peer conpanies to determine an inplied unaffected
mar ket tradi ng val ue. No conpany used in the public market anal yses descri bed
below is identical to the conparable business segnent of Bell Atlantic.
Accordingly, an exam nation of the results of analyses described bel ow
necessarily involves conpl ex considerations and judgnents concerning
differences in financial and operating characteristics of the business segments
and other facts that could affect the public trading value of the conpanies to
whi ch they are being conpared.

1. Bell Atlantic Local Exchange Busi ness

Sal onon Smith Barney conpared certain financial information of Bell
Atl antic's | ocal exchange business with two groups of compani es that Sal onon
Smith Barney believed to be appropriate for conparison. The first group, which
Sal onbn Smith Barney believed was nore closely conparable to Bell Atlantic's
| ocal exchange business, was the Regional Bell Holding Conpanies. The second
group, which Salonmon Smith Barney believed was sonewhat |ess conparable to Bell
Atlantic's | ocal exchange business, included the follow ng i ndependent
tel ephone conpani es: Aliant Conmunications Inc., ALLTEL Corp., Century
Tel ephone Enterprises, Inc., Cincinnati Bell Inc. and Southern New Engl and
Tel econmuni cati ons Corporation. The financial and valuation data for the
conpar abl e conpani es were adjusted by Salonmon Smith Barney to estinmate the
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financial and valuation characteristics of pure "stripped wreline"
t el ecommuni cati ons conpani es. Sal onon Smith Barney

1-39

reviewed the nmultiples of firmvalue to | atest twelve nonths EBI TDA represented
by the trading prices of Bell Atlantic, GIE and the Regi onal Bell Hol ding
Conpani es as of July 24, 1998, and the conparable nmultiples for the above-
menti oned i ndependent tel ephone conpanies. The followi ng table presents ranges,
mean and nedian multiples of firmvalue to | atest twelve nmonths EBI TDA for a
group conprised of GTE, Bell Atlantic and the Regional Bell Holding Conpanies
and for the independent tel ephone conpanies.

Ratio of Firm Value to Latest Twelve Months EBI TDA

Adj usted GTE, Bell Atlantic and Adj ust ed | ndependent
Regi onal Bell Hol di ng Conpani es Tel ephone Conpani es
Range Mean Medi an Range Mean Medi an
5. 4x-8. 5x 7.2X 7.2x 6. 4x- 9. Ox 7.6x 7.9x

Using this information and other factors relevant in the valuation of Bell
Atlantic's | ocal exchange business, Salonon Smith Barney determ ned a val uation
range for Bell Atlantic's |local exchange business of approximtely $69.6
billion to $74.9 billion.

2. Bell Atlantic Cellular

Sal onon Smith Barney conpared certain financial information of Bell
Atlantic's donmestic cellular segment with the follow ng group of cellular
communi cations conpani es that Sal onon Smith Barney believed to be appropriate
for comparison: AirTouch Comunications Inc., Centennial Cellular Corp., United
States Cellular Corp., Western Wrel ess Corporation and Vanguard Cel | ul ar
Systems Inc. Salonpn Snmith Barney reviewed the nultiples of firmvalue to
actual 1997 EBI TDA and estinmated 1998 EBI TDA (based on sel ected investnment
banks' equity research) represented by the trading prices of these cellular
comuni cations conpani es. The followi ng table presents ranges of nultiples of
firmvalue to actual 1997 and estimated 1998 EBI TDA for these cellular
communi cati ons comnpani es.

Ratio of Firm Value to Actual Ratio of Firm Value to Estimated
1997 EBI TDA for Cellul ar 1998 EBI TDA for Cel |l ul ar
Conmmuni cat i ons Conpani es Communi cati ons Conpani es

10. 1x- 14. 8x 8. 5x- 12. 3x

Using this information and other factors relevant in the valuation of Bell
Atlantic's donestic cellular segnent, such as the relative penetration |evels,
margins and growth rates of Bell Atlantic's donestic cellular segment, Sal onon
Smith Barney determined a valuation range for Bell Atlantic's donestic cellular
segnment of approximately $10.6 billion to $11.7 billion.

3. Bell Atlantic Personal Comuni cations Services
Sal onon Smith Barney conpared certain financial information of Bell

Atl antic's donestic personal conmunications services business (which reflects
Bell Atlantic's ownership stake in PrineCo), including certain operating and
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financial data reflecting the relative stage of devel opment of Bell Atlantic's
donmestic personal comunications services business, with the follow ng group of
personal conmmuni cations services conpani es that Sal omon Smith Barney believed
to be appropriate for conparison: Aerial Communications Inc., Omipoint Corp.
Powertel Inc., Western Wreless Corporation and Nextel Comunications Inc. The
followi ng table presents the range, nmean and median nultiples of firmvalue per
potential wireless customer for the selected personal communications services
conpani es.

Multiple of Firm Value Per Potential Wreless
Custonmer for Sel ected Persona
Communi cations Services Conpani es

Mean Medi an
Range (excludi ng Nextel) (excl udi ng
Next el )
$43.8-$70. 4 $48. 2 $48.0
1-40

Using this information and other factors relevant in the valuation of Bel
Atl antic's donmestic personal communications services business, such as the
rel ative anbunt of Bell Atlantic personal conmunications services spectrum
Sal onobn Smith Barney deternmined a valuation range of Bell Atlantic's donestic
personal communi cations services business of approximately $1.4 billion to $1.7
billion.

4. Bell Atlantic O her Assets

Sal onon Smith Barney conpared certain financial information with respect to
Bell Atlantic's other businesses with groups of conpanies that Sal omon Smith
Barney believed were appropriate for conparison. In addition, Salonpn Smith
Barney val ued certain donestic and international minority investments based on
the current trading prices for publicly held securities, and nultiples of book
val ue, invested capital or potential wreless custoners for other entities, in
each case adjusted to reflect Bell Atlantic's percentage ownership. These
anal yses resulted in a valuation range for Bell Atlantic's other businesses of
approxi mately $19.5 billion to $22.1 billion.

5. Total Bell Atlantic Public Market Val uation

By combining the stand-al one valuations for Bell Atlantic's |ocal exchange,
donestic cellular, domestic personal communications services and other
busi nesses descri bed above and meking certain adjustnents for debt, preferred
securities, cash and cash equivalents, investnments (other than those included
in Bell Atlantic's other businesses) and option proceeds, Salonmon Smith Barney
derived a reference range for Bell Atlantic's aggregate equity val ue of
approxi mately $83.0 billion to $92.5 billion, or approximtely $51.00 to $56.50
per share based on the nunber of fully diluted shares of Bell Atlantic conmnon
stock. The foregoing anal ysis does not reflect the revenue, expense and capital
expenditure synergies believed by GTE and Bell Atlantic to be achievable
foll owi ng consummati on of the nerger, which synergi es have been anal yzed as
descri bed bel ow.

Di scounted Cash Fl ow Anal ysis--Bell Atlantic. Salonon Smith Barney performed
a five year discounted cash flow anal ysis, based on financial projections
provi ded by the managenment of Bell Atlantic, on the stand-al one unlevered free
cash flows of Bell Atlantic to establish a range of equity values per share for
the Bell Atlantic commpn stock. The discounted cash flow was cal cul ated for

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 52




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

Bell Atlantic assuming, solely for purposes of this analysis, discount rates
ranging from9.0%to 11.0% Salonon Smith Barney cal cul ated term nal val ues by
appl ying a range of estimated EBITDA nultiples of 6.25x to 8.25x to the

proj ected EBITDA of Bell Atlantic in fiscal year 2002.

The followi ng table conpares the closing stock price for the Bell Atlantic
common stock on July 24, 1998 with the reference ranges of inplied equity val ue
per share of Bell Atlantic common stock derived by Salonon Smith Barney using
bot h financial projections provided by Bell Atlantic managenent and nedi an
estimates provided by certain investnent banks' equity research.

Range of Equity Val ue Per Range of Equity Val ue Per Bell Closing Price
of Bell
Bell Atlantic Share Based on Atl antic Share Based Equity Atl antic Conmon
Stock on July
Managenent Proj ections Research Esti mates 24, 1998
$56. 50- $66. 50 $53. 50- $63. 00 $45. 19
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Consol i dat ed Public Market Conparison. Salonon Snith Barney conpared the
ranges and medi ans of various financial nultiples and statistics for the
Regi onal Bell Hol di ng Conpanies with conmparable statistics for Bell Atlantic
and GTE. The followi ng table presents the ranges and nedi ans indicated for the
Regi onal Bell Hol di ng Conpanies of nultiples of stock price as of July 24, 1998
to | atest twelve nonths (as of March 31, 1998) earnings per share and esti mated
1998 and 1999 earnings per share (based on First Call Corporation estinmates as
of July 20, 1998) conpared with the nultiples indicated for Bell Atlantic and
GTE.

Regi onal Bel |

Hol di ng Conpani es Bel |l Atlantic GTE
Prem um Prem um
(Di scount) (Di scount)

Range Medi an Val ue to Median Value to Medi an

Mul ti ple of stock price

to:
Latest twelve nonths
earni ngs per share..... 21.2x-23.7x 22.4x 17.7x (20.8% 20. 2x (9.9%
1998 esti mat ed earni ngs
per share.............. 18.9x-21.8x 21.0x 16.6x (20.8% 18. 9x (9.9%
1999 estimated earnings
per share.............. 17.3x-19.9x 18.9x 15.1x (20.1% 16.7x (11.8%

GTE Segnented Public Market Analysis. Salonpn Smith Barney arrived at a
range of values for GIE by separately valuing its | ocal exchange business
segnent, donestic cellular segment, |ong distance tel ephone operations segnment
and its other business segments, including directory/publishing, data
initiatives, governnent systens, personal conmunications services and
international investnents and aggregating the values determ ned for the various
busi ness segnents. Salonon Smith Barney utilized a public market analysis in
val ui ng these business segments. No conpany used in the public market anal yses
described below is identical to the conparabl e business segnent of GTE.
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Accordingly, an exam nation of the results of analyses described bel ow
necessarily involves conpl ex considerations and judgnents concerning
differences in financial and operating characteristics of the business segnents
and other facts that could affect the public trading value of the conpanies to
whi ch they are being conpared.

1. GTE Local Exchange Busi ness

Sal onbn Smith Barney conpared certain financial information of GIE' s |ocal
exchange business with two groups of conpanies that Sal omon Smith Barney
believed to be appropriate for conparison. The first group, which Salonon Snith
Barney believed was nore closely conparable to GITE' s | ocal exchange busi ness
was the Regional Bell Holding Conpanies. The second group, which Salonmon Smith
Barney believed was somewhat | ess conparable to GIE' s | ocal exchange business
was the sane group of independent tel ephone conpanies used with respect to the
valuation of Bell Atlantic's |ocal exchange business. The financial and
val uation data of the conparabl e conpani es were adjusted by Sal onmon Snith
Barney to estimate the financial and valuation characteristics of pure
"stripped wireline" telecommunications conpani es. Sal onon Smith Barney revi ewed
the multiples of firmvalue to | atest twel ve nonths EBI TDA represented by the
trading prices of Bell Atlantic, GIE and the Regional Bell Holding Conpanies as
of July 24, 1998 and the conparable nultiples for the above-nmentioned
i ndependent tel ephone conpanies. The follow ng table presents ranges, nean and
medi an nultiples of firmvalue to | atest twel ve nonths EBI TDA for a group
conprised of GTE, Bell Atlantic and the Regional Bell Holding Conpanies and for
the i ndependent tel ephone conpani es.

Ratio of Firm Value to Latest Twel ve Mont hs EBI TDA

Adj usted GTE, Bell Atlantic and Adj ust ed
I ndependent

Regi onal Bel | Hol di ng Conpani es Tel ephone
Compani es

Range Mean Medi an Range Mean
Medi an

5.4x - 8.5x 7.2x 7.2x% 6.4x - 9.0x 7.6X
7.9x

Using this information and other factors relevant in the valuation of GIE s
| ocal exchange busi ness, Salonmobn Smith Barney determned a val uation range for
GTE' s | ocal exchange business of approximately $37.3 billion to $43.0 billion.
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2. GTE Cel l ul ar

Sal onon Smith Barney conpared certain financial information of GIE' s
donmestic cellular segnent with the sane group of cellular communications
compani es used with respect to the valuation of Bell Atlantic's domestic
cellular segment. Salonopn Smith Barney reviewed the nultiples of firmvalue to
actual 1997 EBI TDA and esti mated 1998 EBI TDA (based on sel ected invest nment
banks' equity research) represented by the trading prices of these cellular
conmuni cati ons conpani es. The follow ng table presents ranges of nultiples of
firmvalue to actual 1997 and estimated 1998 EBI TDA for these cellular
conmuni cati ons conpani es.
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Ratio of Firm Value to Actual Ratio of Firm Value to Estinmated
1997 EBI TDA for Cel |l ul ar 1998 EBI TDA for Cel |l ul ar
Communi cat i ons Conpani es Conmmruni cat i ons Conpani es

10. 1x - 14.8x 8.5x - 12.3x

Using this information and other factors relevant in the valuation of GIE s
donestic cellular segnment, such as the relative penetration levels, margins and
growth rates of GIE's donmestic cellular segnent, Salonon Smth Barney
determ ned a val uation range for GIE' s donestic cellul ar segnment of
approximately $8.9 billion to $9.8 billion.

3. GTE Long Di stance

Sal onbn Smith Barney conpared certain financial information of GTE's |ong
di stance operations segnment with two groups of conpanies that Salonon Snith
Barney believed to be appropriate for conparison. The first group, which
Sal omon Smith Barney believed was nore closely conparable to GIE' s | ong
di stance operations segnent, included AT&T, MCI and Sprint Corporation. The
second group, which Sal onobn Smith Barney believed was sonewhat | ess conparable
to GTE's long distance operations segnent, included Frontier Corporation, Qwest
Comuni cations International, Inc. and Tel -Save Hol dings Inc. The financial and
val uation data for these groups of conpanies were adjusted by Sal omon Smith
Barney to estimate the financial and valuation characteristics of pure
"stripped |l ong distance" tel econmuni cati ons conpani es. Sal omon Smith Barney
reviewed the nmultiples of firmvalue to | atest twelve nonths EBI TDA represented
by the trading prices of the first group of conpanies as of July 24, 1998, with
the conparable nultiples of the second group of conpanies. The follow ng table
presents ranges, nean and median nmultiples of firmvalue to | atest twelve
mont hs EBI TDA for both of these groups of conpanies.

Ratio of Firm Value to Latest Twelve Months EBI TDA

O her Long
AT&T, MCl and Sprint Di stance Conpani es
Range Mean Medi an Range Mean Medi an
6.8x - 11.4x 8. 4x 6. 9x 21.6x - 24.4x 23. 0x 23. 0x

Using this information and other factors relevant in the valuation of GIE s
| ong di stance operations segnent, Salonmon Smith Barney deternined a valuation
range for GIE' s |ong distance operations segnent of approximtely $727.4
mllion to $969.9 million.

4. GITE Ot her Assets

Sal onon Smith Barney conpared certain financial information of certain GTE
busi ness segnents in North Anerica, including, without limtation, its
directory/publishing, data initiatives, governnent systenms and supply segnents
and personal communi cations services operations, with groups of conpanies that
Sal omon Smith Barney believed were appropriate for conparison. |In addition,

Sal onon Smith Barney valued certain donestic and international investnents,
including, without limtation, investments in CODETEL (Dom nican Republic),
CANTV (Venezuel a), CTl (Argentina), BC TELECOM Inc and Le G oupe QuebecTel and
ot her international |ocal exchange, cellular and paging assets, based on other
val uati on met hodol ogi es and adjusted to reflect GIE s percentage ownership.
These anal yses resulted in a valuation of GIE's other assets ranging from
approxi mately $18.7 billion to $21.4 billion.
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5. Total GTE Public Market Valuation

By combining the stand-al one valuations for GIE' s | ocal exchange business,
donestic cellular segnment, |long distance segnent and other assets described
above and nmeking certain adjustnents for debt, preferred securities, cash and
cash equival ents, investnents (other than those included in GIE s other assets)
and option proceeds, this analysis resulted in a valuation range for GIE s
aggregate equity of approxinately $47.9 billion to $57.6 billion, or
approxi mately $47.50 to $57.50 per share of GTE common stock based on the
nunber of fully diluted shares of GIE common stock. The foregoing anal ysis does
not reflect the revenue, expense and capital expenditure synergi es believed by
GTE and Bell Atlantic to be achievable follow ng consummati on of the nerger
whi ch synergi es have been anal yzed as descri bed bel ow.

Di scount ed Cash Fl ow Anal ysis--GTE. Sal onon Smith Barney perfornmed a five
year discounted cash flow analysis, based on financial projections provided by
the managenent of GIE, on the stand-al one unlevered free cash flows of GTE to
establish a range of equity value per share of GTE commobn stock. The di scounted
cash flow was cal cul ated for GTE assumi ng, solely for purposes of this
anal ysis, discount rates ranging from9.0%to 11.0% Sal onon Snith Barney
cal cul ated ternmi nal values by applying a range of estimted EBI TDA nultiples of
6.75x to 8.75x to the projected EBI TDA of GTE in fiscal year 2002. The
followi ng table conpares the closing stock price for the GTE commpn stock on
July 24, 1998 with the reference ranges of inplied equity value per share of
GTE common stock derived by Sal onbn Snmith Barney using both financial
proj ections provided by GTE managenent and nedi an estimates provided by certain
invest ment bank's equity research

Range of Equity Val ue Per Range of Equity Val ue Per
GTE Share Based GTE Share Based Closing Price of GIE
Common
on Managenent Projections Equity Research Estimates Stock on July 24, 1998

$63. 50- $76. 00 $60. 50- $72. 50 $57. 94

Synergi es. Salonon Smith Barney reviewed the synergy estimates provided by
the managenment of GTE prepared after the managenent of GTE hel d di scussions and
exchanged information with the managenent of Bell Atlantic. GIE' s synergy
estimates reflect only the increnental benefits expected by the managenent of
GTE to result fromthe nmerger conpared to GIE on a stand-al one basis and
i nclude revenue, expense and capital expenditure synergies. GIE' s synergy
estimates assuned full potential synergies would not be achieved until 20083.

Sal onobn Smith Barney then estimated the present value of the future streans of
after-tax cash flows generated by those synergies, net of inplenentation costs,
by applying discount rates reflecting, solely for purposes of this analysis, a
wei ght ed average cost of capital ranging from9.0%to 11.0%to such cash fl ows
through 2004 and by adding a term nal value determ ned by projecting a range of
nonm nal perpetual synergy growth rates ranging from1l.0%to 3.0% This analysis
resulted in a net present value for the synergies of approximtely $17.7
billion to $23.1 billion (assum ng 100% of the synergies are realized)

Pro Forma Earnings Per Share Inpact to Bell Atlantic. Salonon Smith Barney
reviewed certain pro forma financial effects of the nerger on the estimated
earni ngs per share of Bell Atlantic. Using both mean First Call estimtes as of
July 20, 1998 and managenent earnings per share estimtes, Sal onmon Smith Barney
conpared the earnings per share of Bell Atlantic, on a stand-al one basis
assum ng the nerger was not consummated, to the estimated earnings per share of
Bell Atlantic follow ng consummation of the nerger on a pro forma basis.
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Sal onon Smith Barney's analysis gave effect to the issuance of shares of Bel

Atl antic common stock at the exchange ratio and gave effect to revenue, expense
and capital expenditure synergies but excluded certain costs necessary to

achi eve those synergies referred to above. Based on such anal ysis and assuni ng
the merger will be accounted for under the pooling of interests accounting

met hod, Sal onbn Smith Barney determ ned that the nerger would be: (a) accretive
to the earnings per share of Bell Atlantic on a pro forma basis by
approximately 6.2% in 2000 and approximately 13.2% in 2001 using First Cal

earni ngs per share estimtes and (b) accretive to the earnings per share of

Bell Atlantic on a pro forma basis by approximtely 8.1%in 2000 and

approxi mately 9.8% in 2001 usi ng managenent earnings per share estinmates
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The preparation of a fairness opinion is a conplex process involving various
determ nations as to the nost appropriate and rel evant nethods of financia
anal ysis and the application of these nmethods to the particular circunstances
and, therefore, is not necessarily susceptible to partial analysis or summary
description. Selecting portions of the analyses or of the summary set forth
above, wi thout considering the anal yses as a whole, could create an inconplete
view of the processes underlying Salonon Smith Barney's opinion. In arriving at
its fairness determ nation, Salonon Smith Barney considered the results of al
such anal yses and did not attribute any particular weight to any factor or
anal ysis considered by it; rather, Salonpn Snith Barney nmade its determ nation
as to fairness on the basis of its experience and professional judgnent after
considering the results of all such analyses. In addition, in perfornmng its
anal yses, Sal onpn Snith Barney nmade numerous assunptions with respect to
industry perfornmance, general business, econonic, market and financial
conditions and other matters. No conpany or transaction used in the above
anal yses as a conparison is directly conparable to Bell Atlantic or GIE or the
contenpl ated transacti on. The anal yses were prepared solely for purposes of
Sal onon Smith Barney providing its opinion to the GTE Board of Directors as to
the fairness of the exchange ratio and do not purport to be appraisals or
necessarily reflect the prices at which businesses or securities actually my
be sol d. Anal yses based upon forecasts of future results are not necessarily
indicative of actual future results, which may be significantly nmore or |ess
favorabl e than suggested by such anal yses. Because such anal yses are inherently
subj ect to uncertainty, being based upon nunerous factors or events beyond the
control of the parties or their respective advisors, none of GIE, Bel
Atlantic, Salonmon Smith Barney or any other person assunmes responsibility if
future results are materially different fromthose forecast. As described
above, the opinion of Salomon Smith Barney to the GTE Board of Directors was
anong many factors taken into consideration by the GITE Board of Directors in
making its determination to approve the nerger agreenent.

Fee Arrangenents

Gol dman Sachs. Pursuant to Gol dman Sachs' engagenent |etter, GTE has agreed
to pay Goldman Sachs a fee to be nutually agreed upon by GIE and Col dnman Sachs,
but in no event less than $7.5 million, in connection with the delivery of
Gol dman Sachs' opinion to the GTE Board of Directors. Pursuant to Gol dman
Sachs' engagenent letter, followi ng the rendering of its opinion, Goldman Sachs
shall continue to provide such financial advisory and investnment banking
services in connection with the nerger as GTE and Gol dman Sachs shal | agree.
GTE has al so agreed to rei mburse Gol dman Sachs for its reasonabl e out-of-pocket
expenses, including attorneys' fees, and to indemify Gol dman Sachs agai nst
certain liabilities, including certain liabilities under the federal securities
| aws.

Sal onbn Smith Barney. Pursuant to Sal onobn Smith Barney's engagenent |etter,
GTE has agreed to pay Salonon Smith Barney a fee to be nutually agreed upon by
GTE and Sal onbn Smith Barney, but in no event less than $7.5 mllion, in
connection with the delivery of Salonon Smth Barney's opinion to the GIE Board
of Directors. Pursuant to Sal omon Smith Barney's engagenent letter, follow ng
the rendering of its opinion, Salonmon Snmth Barney shall continue to provide
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such financial advisory and investment banking services in connection with the
merger as GIE and Sal onon Smith Barney shall agree. GTE has al so agreed to
rei mburse Salonpbn Smith Barney for its reasonable travel and other out-of-
pocket expenses incurred in connection with its engagenent (including the
reasonabl e fees and di shursements of its counsel) and to i ndemify Sal onmon
Smith Barney against certain liabilities under the federal securities |aws.

M chael T. Masin, the Vice Chairnman and President-lInternational and a
director of GIE, is a menber of the board of directors of Citigroup Inc., the
corporate parent of Salonmon Snith Barney.

Opi nions of Bell Atlantic's Financial Advisors

Bell Atlantic financial

advi sor Location of their full opinion
Bear Stearns Appendi x H
Merrill Lynch Appendi x |
| -45
Bel | Atlantic engaged Bear Stearns and Merrill Lynch as its financial
advi sors based on Bear Stearns' and Merrill Lynch's experience and expertise.
Bear Stearns and Merrill Lynch are internationally recognized investnment

banking firms that have substantial experience in transactions simlar to the
merger. The Bell Atlantic financial advisors, as part of their investnent

banki ng busi nesses, are continuously engaged in the valuation of businesses and
securities in connection with mergers and acqui sitions, negotiated
underwritings, conpetitive biddings, secondary distributions of |listed and
unlisted securities, private placenents and val uations for corporate and ot her
pur poses.

At the July 27, 1998 neeting of the Bell Atlantic Board of Directors, Bear
Stearns and Merrill Lynch jointly delivered their oral opinion (subsequently
confirned separately by each in witing) to the effect that, as of the date
thereof, and subject to the assunptions, qualifications and limtations set
forth therein, the exchange ratio was fair, froma financial point of view to
Bell Atlantic and, accordingly, to the holders (other than GTE and its
affiliates) of Bell Atlantic compn stock.

The full texts of these opinions, which set forth the assunptions nade,
matters considered and qualifications and limtations on the review undertaken
by the Bell Atlantic financial advisors, are incorporated herein by reference.
The summary of the Bell Atlantic financial advisors' opinions set forth bel ow
is qualified inits entirety by reference to the full text of these opinions.
Bell Atlantic shareholders are urged to read carefully the Bear Stearns opinion
and the Merrill Lynch opinion in their entirety. In reading the discussion of
the fairness opinions set forth below, Bell Atlantic sharehol ders should be
aware that the Bell Atlantic financial advisors' opinions:

were provided to the Bell Atlantic Board of Directors for its
information and are directed only to the fairness, froma financial

poi nt of view, of the exchange ratio to Bell Atlantic, and accordingly,
to the holders (other than GIE and its affiliates) of Bell Atlantic
comon st ock;

did not constitute a reconmendation to the Bell Atlantic Board of
Directors in connection with the nerger;

do not address the nerits of the underlying decision by Bell Atlantic to
engage in the merger or the price or range of prices at which shares of
Bell Atlantic conmon stock may trade subsequent to the announcement or
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consurmmation of the merger; and

do not constitute a reconmendation to any hol der of Bell Atlantic common
stock as to how such sharehol der should vote on the Bell Atlantic nerger
proposal, or any matter related thereto.

Al t hough the Bell Atlantic financial advisors each evaluated the fairness,
froma financial point of view, of the exchange ratio to Bell Atlantic and,
accordingly, to the holders (other than GIE and its affiliates) of Bell
Atl antic common stock, the exchange ratio itself was determ ned by GIE and Bel |
Atlantic through arm s-1ength negotiations. The Bell Atlantic financial
advi sors provided advice to Bell Atlantic during the course of such
negotiations. Bell Atlantic did not provide specific instructions to, or place
any limtations on, the Bell Atlantic financial advisors with respect to the
procedures to be followed or factors to be considered by themin perforning
their anal yses or providing their opinions.

Bear Stearns Opinion
In arriving at its opinion, Bear Stearns, anpong other things:
revi ewed the nmerger agreenent;

revi ewed each of Bell Atlantic's and GIE's Annual Reports on Form 10-K
for the years ended Decenber 31, 1995 through 1997, and their respective
Quarterly Reports on Form 10-Q for the period ended March 31, 1998;

revi ewed sel ected operating and financial information, including
financial forecasts, relating to the business, earnings, cash flow,
assets, liabilities and prospects of Bell Atlantic and GIE, provided by
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the seni or nmanagenents of Bell Atlantic and GIE, respectively
(collectively, the "Projections") and certain other forward-| ooking
i nformati on;

revi ewed selected information regarding the amount and timng of

antici pated revenue enhancenments, cost savings and rel ated expenses and
synergi es expected to result fromthe merger (the "Expected Combination
Benefits"), jointly prepared and provided by the seni or nanagenents of
Bel | Atlantic and GTE;

met separately and/or jointly with sel ected menbers of the senior
managenments of Bell Atlantic and GTE to discuss (a) the current

tel econmuni cati ons | andscape and conpetitive dynam cs rel ated thereto,
(b) each conpany's operations, historical financial statements, future
prospects and financial condition, (c) their views of the strategic,
busi ness, operational and financial rationale for, and expected
strategic benefits and other inplications of, the nerger, and (d) the
Projections and the Expected Conbi nati on Benefits;

reviewed the historical prices, trading activity and val uation
paraneters of Bell Atlantic conmon stock and GTE common st ock;

revi ewed and anal yzed the pro forma financial inpacts of the nmerger on
Bell Atlantic;

reviewed the terms, to the extent publicly available, of recent nmergers
and acquisitions which it deened generally conparable to the nerger or
otherwi se relevant to its inquiry;

reviewed publicly available financial data, stock market performance
data and val uati on paraneters of conpanies which it deened generally
conparable to Bell Atlantic and GTE or otherwi se relevant to its
inquiries; and
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conduct ed such other studies, analyses, inquiries and investigations as
it deemed appropriate.

In preparing its opinion, Bear Stearns relied upon and assunmed, without
i ndependent verification, the accuracy and conpl eteness of all financial and
ot her information, including the Projections and the Expected Conbi nation
Benefits, provided to it by GTE and Bell Atlantic. Wth respect to the
Proj ections and the Expected Conbi nation Benefits, Bear Stearns assuned that
they have been reasonably prepared on bases reflecting the best currently
avail abl e esti mates and judgments of the managenents of GTE and Bell Atlantic
as to the anticipated future performance of their respective conpanies and as
to the anticipated conbination benefits achievable within the tinme franes
forecast therein. Bear Stearns also assumed with the consent of Bell Atlantic
that the merger would (1) qualify as a tax-free "reorganization" for federa
incone tax purposes, and (2) otherw se be consunmated in accordance with the
terns described in the nmerger agreenent, w thout the waiver of any materia
condition and with all necessary material consents and approvals having been
obtai ned without any limtations, restrictions, conditions, anendnents or
nmodi fications that collectively would have a material effect on Bell Atlantic,
GTE or the expected benefits of the merger to Bell Atlantic.

In rendering its opinion, Bear Stearns analyzed the nerger as a "nerger of
equal s" between Bell Atlantic and GTE, and Bear Stearns did not solicit, and
was not authorized to solicit, third party acquisition interest in Bel
Atlantic. As described in "The Merger Transaction--Background of the Merger"
in this Chapter |, Bell Atlantic and GIE structured the conbination of the
conpani es as a nerger of equals. By its nature, a "merger of equals" typically
refers to the merger of two conparably sized conpanies in the sanme industry
where there is no clear acquirer or target conmpany. Such transactions in
essence constitute a uniting of the business interests of the combining
conpani es and generally involve the creation of a board of directors that
reflects equal representation fromeach of the conbining conpanies and the
creation of a senior managenent teamthat generally reflects the best managers
fromeach of the combining conpani es. Accordingly, Bear Stearns only revi ewed
sel ected precedent nerger of equals transactions, and did not review and
anal yze any acquisition transactions, or the acquisition nmultiples and
purchase price premums related to such acquisition transactions.

In arriving at its opinion, Bear Stearns did not perform any independent
apprai sal of the assets or liabilities of Bell Atlantic or GIE, nor was it
furnished with any such appraisals. The Bear Stearns opinion is necessarily
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based on econom c, narket and other conditions, and the infornmation nmade
avail able to Bear Stearns, as of the date of its opinion, and Bear Stearns
undert ook no obligation to update its opinion to reflect any devel opnents
occurring after that date

Merrill Lynch Opinion
In arriving at its opinion, Merrill Lynch, anong other things:

revi ewed sel ected publicly avail abl e business and financial information
relating to Bell Atlantic and GTE which Merrill Lynch deened to be
rel evant;

revi ewed selected information, including the Projections and the
Expect ed Conbi nation Benefits;

conduct ed di scussions with menbers of senior nanagenent and
representatives of Bell Atlantic and GTE concerning the information
descri bed above as well as the conpanies' respective businesses and
prospects before and after giving effect to the merger and the Expected
Conbi nati on Benefits
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reviewed the market prices and valuation nultiples for Bell Atlantic
common stock and GTE common stock and conpared themwith those of

sel ected publicly traded conpanies which Merrill Lynch deened to be
rel evant;

reviewed the results of operations of Bell Atlantic and GTE and
conpared themw th those of selected publicly traded conpani es which
Merrill Lynch deened to be rel evant;

participated in selected discussions and negotiati ons anong
representatives of Bell Atlantic and GTE and their financial and |egal
advi sers;

reviewed the potential pro forma inpact of the nmerger;
revi ewed the nerger agreenent; and

revi ewed such other financial studies and anal yses and took into
account such other matters as Merrill Lynch deened necessary, including
Merrill Lynch's assessnment of general econom c, market and nonetary
condi tions.

In preparing its opinion, Merrill Lynch assuned and relied on the accuracy
and conpl eteness of all information supplied or otherwi se nmade available to it,
di scussed with or reviewed by or for it, or publicly available, and Merrill
Lynch did not assune any responsibility for independently verifying such
information and has not undertaken an independent eval uation or appraisal of
any of the assets or liabilities of Bell Atlantic or GIE or been furnished with
any such evaluation or appraisal. In addition, Merrill Lynch did not assume any
obligation to conduct any physical inspection of the properties or facilities
of Bell Atlantic or GTE. Wth respect to the Projections and the Expected
Conmbi nati on Benefits, and any other financial forecast information furnished to
or discussed with Merrill Lynch by Bell Atlantic or GIE, Merrill Lynch assuned
that they have been reasonably prepared and reflect the best currently
avail abl e esti mates and judgnent of Bell Atlantic's or GIE' s managenent as to
the expected future financial performance of Bell Atlantic or GIE, as the case
may be, and the Expected Conbi nation Benefits. Merrill Lynch further assuned
that the nmerger will qualify as a tax-free reorganization for United States
federal inconme tax purposes.

The Merrill Lynch opinion is necessarily based upon market, econom c and
ot her conditions as they existed on, and could be evaluated as of, the date of
its opinion. Merrill Lynch assuned that in the course of obtaining the

necessary regul atory or other consents or approvals (contractual or otherw se)
for the nmerger, no restrictions, including any divestiture requirenents or
anmendnents or nodifications, will be inposed that will have a material adverse
effect on the contenpl ated benefits of the merger. In connection with the
preparation of its opinion, Merrill Lynch was not authorized by Bell Atlantic
or the Bell Atlantic Board of Directors to solicit, nor did Merrill Lynch
solicit, third-party indications of interest for the acquisition of all or any
part of Bell Atlantic.
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Fi nanci al Analysis of Bell Atlantic Financial Advisors

The following is a brief summary of the material valuation, financial and
conparative anal yses presented by the Bell Atlantic financial advisors to the
Bell Atlantic Board of Directors in connection with the rendering of the Bell
Atlantic financial advisors' opinions. Such summary does not purport to be a
conpl ete description of the analyses underlying the Bell Atlantic financial
advi sors' opinions and is qualified inits entirety by reference to the full
text of the Bell Atlantic financial advisors' opinions.
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In perform ng their analyses, the Bell Atlantic financial advisors made
nunmerous assunptions with respect to industry performance, general business
econom c, market and financial conditions and other matters, many of which are
beyond the control of the Bell Atlantic financial advisors, GIE and Bel
Atlantic. Any estimates contained in the anal yses perforned by the Bel
Atlantic financial advisors are not necessarily indicative of actual values or
future results, which may be significantly nore or |ess favorable than
suggested by such anal yses. Additionally, estimtes of the value of businesses
or securities do not purport to be appraisals or to reflect the prices at which
such busi nesses or securities mght actually be sold. Accordingly, such
anal yses and estinmates are inherently subject to substantial uncertainty. In
addition, as described above, the Bell Atlantic financial advisors' opinions
were anong several factors taken into consideration by the Bell Atlantic Board
of Directors in naking its deternmination to approve the nerger agreenent and
the nerger.

I mpl i ed Exchange Ratio Analyses. The Bell Atlantic financial advisors
performed a summary conpari son between the exchange ratio for the merger and
the ranges of exchange ratios inplied by several valuation nethodol ogies: (a)
stock price trading history, (b) contribution of net incone, (c) contribution
of EBITDA, (d) discounted cash flow and (e) selected Wall Street equity
research analysts' stock price targets for GIE and Bell Atlantic. The exchange
ratio ranges inplied by these nethodol ogies were conpared to the negoti ated
exchange ratio for the nmerger of 1.22

The inplied exchange ratios derived fromthese nethodol ogies are included in
the following table. This table should be read together with the nore detailed
descriptions bel ow. These nethodol ogi es and the inplied exchange ratios derived
fromthem nmust be considered as a whole and in the context of the narrative
description of the financial analyses, including the assunptions underlying
these anal yses.

I npl i ed Exchange

Val uati on Met hodol ogy Description of Valuation Methodol ogy Rati o Range
Stock price trading Anal ysis of the relative daily historical closing 1.05-1.55
hi story prices of each conpany over selected tinme periods

Contribution of net Measures rel ative contribution of each conpany to 1.14-1.25
i ncome the conbi ned conpany total for net incone

Contribution of EBITDA Measures relative contribution of each conpany to 1.15-1.22
the conbi ned conpany total for EBI TDA

Di scounted cash fl ow Net present valuation of managenent projections 0.83-1.35
of after-tax cash flows for each conpany

Anal ysts' stock price Conpares analysts' price targets for each conpany 1.05-1.40
targets i medi ately prior to the nerger

Stock Price Trading History--Based on the historical closing stock
prices of Bell Atlantic commpn stock and GTE commpn stock over the
period from January 2, 1996 through July 24, 1998, the Bell Atlantic
financial advisors calculated that the inplied market exchange ratio
determ ned by dividing the price per share of GIE common stock by the
price per share of Bell Atlantic common stock ranged from1.05 to 1.55
over this period

The Bell Atlantic financial advisors noted that the prices of Bel
Atlantic common stock and GTE common stock closed at $45.19 and $57. 94,
respectively, on July 24, 1998 (the last trading day before the day the
nmer ger agreement was executed), and that such closing stock prices
resulted in an inplied market exchange ratio of 1.28.
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Contribution of Net |ncone--Using the GIE and Bell Atlantic net income
figures based on the Projections for the years 1998 to 2003, the Bel
Atlantic financial advisors calculated the range of exchange ratios
inmplied by the relative contributions of GIE and Bell Atlantic to the
conbi ned conpany's net incone to be 1.14 to 1.25

Contribution of EBITDA--Using the GTE and Bell Atlantic EBITDA figures
based on the Projections for the years 1998 to 2003, the Bell Atlantic
financial advisors calculated the range of exchange ratios inplied by
the relative contributions of GIE and Bell Atlantic to the conbined
conmpany's EBITDA to be 1.15 to 1.22

Di scounted Cash Fl ow -Based on the GTE and Bell Atlantic after-tax,

unl evered free cash flow figures based on the Projections for the years
1999 through 2003, the Bell Atlantic financial advisors calculated a
range of inplied values per share of Bell Atlantic common stock and GTE
common stock. The discounted cash flow anal ysis assumed, solely for

pur poses of this analysis, a range of 2003 EBITDA exit nultiples from
6.0x to 7.0x and a range of discount rates from&8.5%to 10.5% and made
adjustnents to reflect the value of certain unconsolidated subsidiaries
of each of GTE and Bell Atlantic at market val ues, where appropriate
Based on such inplied per share value ranges, the Bell Atlantic
financi al advisors cal cul ated the range of exchange ratios inplied by
the di scounted cash flow analysis to be 0.83 to 1.35

Anal ysts' Stock Price Targets--The Bell Atlantic financial advisors also
noted that the nost recently available (as of July 24, 1998) stock price
targets for Bell Atlantic common stock and GTE conmon stock as published
by various Wall Street equity research analysts resulted in a range of

i mplied exchange ratios of 1.05 to 1.40.

Illustrative Valuation Analysis of Expected Conbinati on Benefits. The Bel
Atlantic financial advisors perfornmed an illustrative valuation of the Expected
Conbi nation Benefits by cal culating the hypothetical net present value of
expected increnental free cash flows based on the Expected Conbi nation Benefits
and the m dpoints of ranges of assumed 2003 EBI TDA exit nmultiples of 7.0x to
8.0x and assuned di scount rates, solely for purposes of this analysis, of 7.5%
to 11.5%

Usi ng such assunptions, the Bell Atlantic financial advisors calcul ated that
the aggregate hypothetical after-tax net present value of the Expected
Conbi nation Benefits, excluding the after-tax effects of potential applicable
restructuring and transaction costs and other one-tinme items, was approxinately
$13.8 billion, based on a 2003 EBITDA exit nultiple of 7.5x and a discount rate
of 9.5% which represented the m dpoints of ranges for such factors. Such
anpbunt was reduced by the after-tax effects of potential applicable direct
incremental nmerger-related costs and other one-tinme items of approximtely $0.3
billion, resulting in a net after-tax value of approximtely $13.5 billion. The
Bell Atlantic financial advisors calculated that these figures, when divided by
the expected pro forma shares outstanding of the combi ned conpany, indicated
that the per share after-tax net present value of the Expected Conbination
Benefits was approximately $4.98 per share of the conbined conpany on an
aggregate basis, or, after giving effect to direct incremental nerger-rel ated
costs of approxinmately $0.10 per share, approximately $4.88 per share of the
conbi ned company on a net basis

Expect ed Transaction Net Expected
Combi nati on Benefits Cost s Combi nation Benefits
Aggr egat e $13.8 billion $0.3 billion $13.5 billion
Per share $ 4.98 $0. 10 $ 4.88
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Pro Forma Merger Analysis. The Bell Atlantic financial advisors reviewed and
anal yzed certain pro forma financial inmpacts of the nerger on hol ders of Bel
Atl antic common stock based on the foll ow ng:

the exchange ratio
the Projections and the Expected Combi nati on Benefits;

an assunption for anal ytical purposes that the merger woul d be
consummat ed on Decenber 31, 1999

pooling of interests accounting treatment for the nerger; and
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one of two alternative sets of assunptions ("Scenario |I" and "Scenario
I1") reflecting GTE and Bell Atlantic nmanagenents' expectations
regarding the financial effects of possible steps that m ght be taken in
order to resolve potential overlaps in the wireless operations of the
conbi ned conpany. Scenario | assunmed the disposition of overl apping
properties involving a relatively small nunmber of potential wreless
custonmers, while Scenario Il assuned the disposition of overlapping
properties involving a |arger nunber of potential wreless custoners.
Based on the expectations of the managenents of GTE and Bell Atlantic,
the anal ysis assuned that the phase-in of the Expected Conbination
Benefits commences in the year 2000

The results of this analysis indicated that, after factoring in the Expected
Conbi nation Benefits, the merger would result in noderate accretion to the
proj ected earnings per share of Bell Atlantic common stock in each of 2000
2001 and 2002 under Scenario |. Under the nore conservative Scenario |l, this
anal ysis showed that, after factoring in the Expected Conbi nati on Benefits, the
merger would result in sonewhat |lower accretion to Bell Atlantic's projected
earni ngs per share for each of the three years analyzed. In addition, the Bel
Atlantic financial advisors analyzed the pro forma financial inpact of the
merger on holders of Bell Atlantic common stock under Scenario |l case
assunptions and excluding the effects of the Expected Conbination Benefits;
under these assunptions the merger would result in noderate dilution to Bel
Atlantic's projected earnings per share for each of the three years analyzed

Illustrative Bell Atlantic Sharehol der Val ue Analysis. The Bell Atlantic
financi al advisors analyzed various possible illustrative pro form inpacts of
the merger on the value of a share of Bell Atlantic common stock. This analysis
applied a range of illustrative price/earnings nmultiples to the pro forma 1999
earni ngs per share of the conbi ned conpany based on the Projections and
assum ng various levels of pre-tax synergies. The illustrative price/earnings
mul tiples, calculated using the Projections and closing stock prices as of July
24, 1998, ranged from 15. 1x, the market nultiple for Bell Atlantic's stand-
al one 1999 earnings per share, to 16.6x, the market nultiple for GIE s stand-
al one 1999 earnings per share. Based on these assunptions, the Bell Atlantic
financial advisors calculated that the illustrative pro forma value of a share
of Bell Atlantic conmon stock ranged froma | ow of $44.30 (assum ng Bel
Atl antic's stand-al one price/earnings multiple of 15.1x and no synergies) to a
hi gh of $56.32 (assum ng GTE s price/earnings nultiple of 16.6x and $2.0
billion of pre-tax synergies). The Bell Atlantic financial advisors noted that
the bl ended price/earnings multiple of GIE and Bell Atlantic (calculated as the
i ncone-wei ght ed average of the respective stand-al one price/earnings nultiples
of GTE and Bell Atlantic) of 15.8x and a range of assuned synergies from zero
to $2.0 billion resulted in a range of illustrative stock prices of the
conbi ned conpany from $46. 18 to $53.29, as shown bel ow.
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Expect ed Synergies:

Expected Synergies: $0 $2 billion
15. 1x price/ earnings
mul tiple $44. 30 15.8x price/earnings nmultiple $53. 29
15.8x pricel/ earnings
mul tiple $46. 18 16. 6x price/earnings multiple $56. 32
The Bell Atlantic financial advisors also noted that the illustrative stock

prices of the conbined conpany of $44.30, $56.32, $46.18 and $53.29 woul d
respectively represent increases (decreases) of (2.09, 24.6% 2.2%and 17.9%
fromthe July 24, 1998 closing price of $45.19 for Bell Atlantic compn stock

In performng their analyses, the Bell Atlantic financial advisors did not
express any opinion as to the price or range of prices at which Bell Atlantic
common stock may trade subsequent to the consummation of the merger. The prices
at which Bell Atlantic conmon stock ultimately trades in the stock market will
be determined by a variety of quantitative and qualitative factors (for
exanple, the price/earnings nultiple at which Bell Atlantic comopn stock is
actual ly valued by potential investors, which may be significantly nore or |ess
favorable than the illustrative ranges of price/earnings nultiples used by the
Bell Atlantic financial advisors for their analytical purposes and the |evel of
synergies ultimtely anticipated by the stock market), none of which can be
predi ct ed.

Total Return Analysis. The Bell Atlantic financial advisors also conpared
GTE and Bell Atlantic managenents' estimates of dividends per share and
proj ected earnings per share conpound annual growth rates
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for GTE and Bell Atlantic from 1999 through 2003 to such managenents' estimates
of pro forma dividends per share and projected earnings per share conmpound
annual growth rates of the conbined conpany from 1999 through 2003. Based on
the foregoing, and using the assunptions of Scenario Il, the Bell Atlantic
financial advisors calculated that the total return (calculated as the sum of
the projected five-year earnings per share conpound annual growth rates plus

di vidend yield) of the combined conpany for pre-nerger holders of Bell Atlantic
conmon stock would be 18.2% after factoring in the Expected Conbi nation
Benefits, conpared with a 16.8% estimated total return for hol ders of Bel
Atlantic commpn stock on a stand-al one basis.

The preparation of a fairness opinion is a conplex process and invol ves
various judgnents and determinations as to the nost appropriate and rel evant
assunptions and financial analyses and the application of these nethods to the
particul ar circunmstances involved. Such an opinion is therefore not readily
susceptible to partial analysis or summary description, and taking portions of
the anal yses set out above, w thout considering the analysis as a whole, would,
inthe view of the Bell Atlantic financial advisors, create an inconplete and
m sl eadi ng picture of the processes underlying the anal yses considered in
rendering the Bell Atlantic financial advisors' opinions. The Bell Atlantic
financial advisors did not forman opinion as to whether any individual
anal ysis or factor (positive or negative), considered in isolation, supported
or failed to support the Bell Atlantic financial advisors' opinions. In
arriving at their respective opinions, the Bell Atlantic financial advisors
each considered the results of their separate analyses and did not attribute
particul ar weight to any one analysis or factor considered by such firm The
anal yses performed by the Bell Atlantic financial advisors, particularly those
based on esti mates and projections, are not necessarily indicative of actua
val ues or actual future results, which may be significantly nore or |ess
favorabl e than suggested by such anal yses. Such anal yses were prepared solely
as part of the Bell Atlantic financial advisors' analyses of the fairness, from
a financial point of view, of the exchange ratio to Bell Atlantic and,
accordingly, to the holders (other than GITE and its affiliates) of Bel
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Atl antic comon stock.
Fee Arrangenents

Pursuant to the terms of its engagenent |letters with Bear Stearns and
Merrill Lynch, Bell Atlantic has agreed to pay $7.5 mllion to each of Bear
Stearns and Merrill Lynch in connection with the delivery of the Bell Atlantic
financial advisors' opinions. In addition, Bell Atlantic has agreed to
reimburse the Bell Atlantic financial advisors for all reasonabl e out-of-pocket
expenses incurred by themin connection with the merger, including reasonable
fees and disbursenents of their respective |egal counsels. Bell Atlantic has
al so agreed to indemify the Bell Atlantic financial advisors against certain
liabilities in connection with their respective engagenents, including certain
liabilities under the federal securities |aws.

Both Bear Stearns and Merrill Lynch have previously rendered certain
i nvest nent banki ng and financial advisory services to both GIE and Bel |
Atlantic. Merrill Lynch served as Bell Atlantic's financial advisor and Bear

Stearns served as NYNEX' s financial advisor in connection with the Bell

Atl antic-NYNEX merger, for which they received customary conpensation. In

addi tion, Bear Stearns served as financial advisor to GIE when GTE pursued the
acqui sition of MCI, for which it received customary conpensation. The Seni or
Executive Vice President and Chief Financial O ficer of Bell Atlantic is a
menber of the board of directors of The Bear Stearns Conpanies Inc., Bear
Stearns' parent conpany. In the ordinary course of their businesses, Bear
Stearns and Merrill Lynch nmay actively trade the securities of Bell Atlantic
and/ or GTE for their own accounts and for accounts of their custonmers and,
accordingly, either or both firns may at any time hold a | ong or short position
in such securities. One or both of the Bell Atlantic financial advisors may
provide financial advisory and financing services to the conmbi ned conpany
and/or its affiliates and may receive fees for the rendering of such services.

Accounting Treat ment

GTE and Bell Atlantic intend that the merger will be accounted for in
accordance with the pooling of interests nmethod of accounting under Opinion No.
16, Business Conbinations, of the Accounting Principles Board of the American
Institute of Certified Public Accountants. Under this accounting nethod, the
assets and
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liabilities of GIE and Bell Atlantic will be carried forward to the conbi ned
conpany at their historical recorded bases. Results of operations of the
conbi ned conpany will include the results of both GIE and Bell Atlantic for the

entire fiscal year in which the merger occurs. The reported bal ance sheet
anounts and results of operations of the separate conpanies for prior periods
will be conbined, reclassified and conforned, as appropriate, to reflect the
conbi ned financial position and results of operations for the conbi ned conpany.
Approval s by federal and state regul atory agencies are required before we can
conplete the nerger. Wiile the pooling of interests method of accounting
normal ly requires a merger to be conpleted within one year of the date of
initiation of the transaction, we expect that this condition will still be
considered to be net since any delay will be beyond our control due to
proceedi ngs of a governmental authority. For a further discussion of the

i ndi vidual regulatory approvals required to conplete the nerger, see "The
Merger Transaction--Regul atory Approval s" in this Chapter |

Mat eri al Federal |ncone Tax Consequences

The follow ng general discussion constitutes the opinions of Skadden, Arps,
Sl ate, Meagher & Flom LLP, counsel to Bell Atlantic, and O Melveny & Myers LLP,
counsel to GTE, subject to the qualifications set forth bel ow and contai ned
herein, as to material federal inconme tax consequences of the nerger. This
di scussion is based on the Internal Revenue Code of 1986, as anended, the
regul ati ons promnul gated thereunder, existing adm nistrative interpretations and
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court decisions, all of which are subject to change, possibly with retroactive
effect, and assunes that the nerger will be consunmated in the manner described
in this joint proxy statement and prospectus and in accordance with the nerger
agreenment (wi thout anmendnent). This discussion does not address all aspects of
federal income taxation that may be inportant to a shareholder in |ight of the
sharehol der's particular circunstances. It also does not apply to those
sharehol ders subject to special rules, such as sharehol ders who are not
citizens or residents of the United States, financial institutions, tax-exenpt
organi zati ons, insurance conpanies, dealers in securities, sharehol ders who
acquired their GIE common stock pursuant to the exercise of options or simlar
derivative securities or otherwi se as conpensation or sharehol ders who hold
their GTE shares as part of a straddle or conversion transaction. This

di scussi on assunes that GTE sharehol ders hold their respective shares of stock
as capital assets within the nmeaning of Section 1221 of the Internal Revenue
Code.

The obligations of GIE and Bell Atlantic to conplete the merger are
condi tioned on the delivery of opinions dated the date of conpletion of the
merger: (1) to Bell Atlantic from Skadden, Arps, Slate, Meagher & Flom LLP
rei ssuing the opinion of Skadden, Arps, Slate, Meagher & Flom LLP stated in
this discussion and (2) to GIE from O Mel veny & Myers LLP reissuing the opinion
of O Melveny & Myers LLP stated in this discussion. The opinions of counse
contained in this discussion and to be delivered at the conpletion of the
merger assune the absence of changes in existing facts and may rely on
assunptions, representations and covenants including those contained in
certificates of officers of Bell Atlantic, GIE and others. These opi nions
neither bind the Internal Revenue Service nor preclude it from adopting a
contrary position, and no assurance can be given that contrary positions wll
not be successfully asserted by the Internal Revenue Service or adopted by a
court if the issues are litigated.

Subj ect to the qualifications set forth herein, in the opinions of Skadden,
Arps, Slate, Meagher & Flom LLP, counsel to Bell Atlantic, and O Melveny &
Myers LLP, counsel to GTE, the merger will constitute a reorganization within
the nmeani ng of Section 368(a) of the Internal Revenue Code. Accordingly:

Tax Inplications to Bell Atlantic Sharehol ders

Current holders of Bell Atlantic comon stock will not recognize any gain or
|l oss for federal income tax purposes as a result of the merger or the Bel
Atl antic merger proposal

Tax |l nplications to GTE Sharehol ders

Except as di scussed below, (1) no gain or loss will be recognized for
federal income tax purposes by holders of GTE common stock whose GTE conmon
stock is converted into conbined conpany conmon stock in the nerger except to
the extent they receive cash instead of a fraction of a share and (2) the
aggregate tax

1-53

basi s of combi ned company common stock received as a result of the nerger will
be the sanme as the sharehol der's aggregate tax basis in the GIE conmmon stock
converted in the nmerger (reduced by any tax basis allocable to cash received
instead of a fraction of a share). The hol ding period of the conbi ned conpany
common stock that a former GIE sharehol der receives as a result of the

conversion will include the period during which the sharehol der held the GTE
common stock. If a GTE sharehol der receives cash instead of a fraction of a
share of the conbined conpany common stock, the shareholder will recognize gain

or loss for federal incone tax purposes, neasured by the difference between the
anount of cash received and the portion of the tax basis of the share of GTE
common stock allocable to the fraction of a share interest. This gain or |oss
will be capital gain or loss and will be a long-termcapital gain or loss if
the share of GTE common stock has been held for nore than one year at the tinme
the nmerger is effective
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Pursuant to the merger agreenent, GIE will pay any transfer taxes incurred
as a result of a change in ownership of GTE, including transfer taxes that
under applicable law may be the primary liability of GTE sharehol ders. Although
the matter is not free fromdoubt, the payment by GIE of transfer taxes for
whi ch GTE sharehol ders are primarily liable, if any, nay be treated for federal
incone tax purposes as a deened distribution by GIE to GTE sharehol ders, which
woul d be taxable as a dividend.

Tax Inplications to Bell Atlantic, GIE and Beta Ganma

No gain or loss will be recognized for federal incone tax purposes by Bell
Atlantic, GTE or Beta Gamma as a result of the nerger or the Bell Atlantic
mer ger proposal .

This discussion is not intended to be a conplete analysis or description of
all potential federal inconme tax consequences of the nerger. In addition, this
di scussi on does not address tax consequences which may vary with, or are
contingent on, individual circunstances. Mreover, except for the discussion of
transfer taxes above, this discussion does not address any non-incone tax or
any foreign, state or |local tax consequences of the nerger or the Bell Atlantic
mer ger proposal. This discussion does not address the tax consequences of any
transaction other than the nerger and the Bell Atlantic merger proposal.
Accordingly, you are strongly urged to consult with your tax advisor to
determ ne your particular federal, state, |ocal or foreign income or other tax
consequences resulting fromthe nerger and the Bell Atlantic nerger proposal.

Regul at ory Approval s

Before the nmerger can be conpleted, we nust receive the approval s of
governnental agencies. It is possible that the authorities may seek various
concessions as conditions for granting approval. However, we are not required
to take any steps in connection with obtaining these approvals that would
reasonably be expected to have a Material Adverse Effect on either of us or the
conbi ned conpany. W nay choose to conplete the nmerger w thout some approvals
or consents which would not have a Material Adverse Effect on either of us or
the conbi ned conpany if they were not received. Under particular circunstances,
the termination date will be extended if the nerger cannot be conpl eted because
requi red consents have not been obtained. See "Summary of the Merger
Agreenment--Conditions in the Merger Agreenment"” and "Termination" in this
Chapter | for a discussion of those circunstances. We cannot be certain that we
will obtain the required regulatory approvals within the time frame
contenpl ated by the nerger agreenent or on terns that are satisfactory to us.

Antitrust

Under the Hart-Scott-Rodino Antitrust |Inprovenments Act of 1976, as anended,
and the related rules of the Federal Trade Comm ssion, we cannot conplete the
merger until notifications have been given and certain information has been
furnished to the Federal Trade Commi ssion and the Antitrust Division of the
U S. Departnment of Justice and specified waiting period requirenents have been
satisfied. We filed notification and report fornms under the Hart-Scott - Rodi no
Act with the Federal Trade Commi ssion and the Antitrust Division in August
1998. In September 1998, we received requests fromthe Antitrust Division for
additional information relating to the nerger. In Decenber 1998, we certified
substantial conpliance with the Antitrust Division's request for additional
information and in January 1999, the waiting period ended. The Departnment of
Justice is continuing to evaluate the merger. As with any merger, the Antitrust
Di vision has the authority to challenge the
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merger on antitrust grounds before or after the nerger is conpleted. The nerger
is also subject to antitrust review under state law in sonme of the states in
whi ch we provide tel ephone service. At any time before or after the merger is
conpl eted, the Federal Trade Commi ssion, the Departnment of Justice or others
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coul d take action under the antitrust laws with respect to the nerger,
including seeking to enjoin the conpletion of the nerger, to rescind the nmerger
or to require divestiture of substantial assets of GIE or Bell Atlantic.

FCC Approval s

The Federal Conmunicati ons Conmi ssion nust approve the transfer of control
to Bell Atlantic of GIE' s subsidiaries holding Federal Communications
Commi ssion |icenses and authorizations. The Federal Conmuni cations Conmm ssion
must deci de whether Bell Atlantic is qualified to control these |licenses and
aut hori zati ons, and whether the transfer is consistent with the public
interest, convenience and necessity. The Federal Conmunications Comni ssion wll
examni ne, anong other things, the conpetitive effects of the nerger and other
public interest benefits and alleged harns. We believe that the applications
that we have filed with the Federal Conmuni cations Conm ssion denpnstrate that
the proposed transaction satisfies these standards.

Bell Atlantic's ability to provide |long distance service is presently
limted by the ternms of the Tel econmunications Act of 1996. Under the
Tel econmuni cations Act of 1996, each of Bell Atlantic's tel ephone conpanies
must denonstrate to the Federal Communi cations Commi ssion that it has satisfied
specific requirenents before Bell Atlantic will be permtted to offer |ong
di stance services originating within that tel ephone conpany's jurisdiction. The
tel ephone conpany nmust conply with a 14-point "conpetitive checklist," which
includes steps to help conmpetitors offer |ocal services, whether through resale
of the tel ephone conpany's service, purchase of network elenents fromthe
t el ephone conpany, or use of the conpetitors' own networks. Bell Atlantic nust
al so demonstrate to the Federal Communications Conmission that its entry into
the long distance market would be in the public interest.

Bell Atlantic expects to file in the second quarter of 1999 an application
with the Federal Communications Comm ssion for permission to offer |ong
di stance service originating in New York State. Bell Atlantic hopes to begin
offering this service in the third quarter of 1999. Followi ng Bell Atlantic's
application for New York, Bell Atlantic expects next to file applications with
the Federal Communi cations Conm ssion for Pennsylvania, Massachusetts, New
Jersey, Virginia and Maryl and and, subsequently, for its remaining states. The
timng of Bell Atlantic's long distance entry in each of its 14 tel ephone
conpany jurisdictions depends on the recei pt of Federal Communications
Conmi ssi on approval .

The U.S. Supreme Court has recently upheld the Federal Communications
Commi ssion's authority to establish rules inplenenting key provisions of the
Tel ecommuni cations Act of 1996. In particular, the Suprene Court held that the
Federal Communi cations Conmi ssion may require incunbent |ocal exchange
carriers, such as Bell Atlantic and GIE, to provide conpetitors a pre-assenbled
network platform at substantially reduced prices or to conbine network el enents
for conmpetitors. However, the court directed the Federal Communications
Commi ssion to determ ne, consistent with the requirements of the
Tel ecommuni cations Act of 1996, which network el ements nust be made avail abl e.
In addition, the U S. Court of Appeals will now consider our challenge of the
Federal Communi cations Conm ssion's rules for pricing of network el ements and
interconnection. Bell Atlantic expects, but cannot assure, that the tining of
its long distance applications will not be affected by further proceedings
pendi ng before the Federal Communications Comni ssion and the Court of Appeals.

GTE, which is not subject to the |ong distance provisions of the
Tel econmuni cati ons Act of 1996, currently provides |ong distance services
t hroughout the United States, including |ong distance services that originate
in Bell Atlantic's tel ephone conpany jurisdictions. Upon conpletion of the
merger, GTE will be considered an affiliate of Bell Atlantic. Accordingly, we
cannot conplete the nmerger until we receive the appropriate Federal
Conmuni cati ons Conmi ssion approvals or waivers, unless we are able to design a
satisfactory interimstructure consistent with Federal Conmunications
Conmi ssi on requi rements or obtain other relief. W cannot be certain whether
the Federal Communications Conmi ssion will grant any approval or waiver.
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St ate Regul atory Approval s

We have nade regulatory filings with the public utility comm ssions in each
of the 50 states and the District of Colunmbia. W believe that pre-nerger
approvals are not required in sone of the states where GIE or Bell Atlantic
have operations, but these states could attenpt to assert jurisdiction. \Were
we have applied for approval, the governing |egal standard varies fromstate to
state, but generally requires a showing that the nerger is consistent with the
public interest. As part of that standard, these state regulatory comm ssions
may | ook at the inpact of the merger on conpetition and on the custoners and
enpl oyees of the local tel ephone conpany.

California and Illinois state |laws require proceedings to determ ne whet her
a portion of the net savings resulting froma merger of a public utility in
those states nust be allocated to custoners. GIE has operations in those
states, and the nerger is subject to those proceedings. The California Public
Utilities Code requires that the California Public Utilities Comm ssion
allocate equitably the short- and |ong-term forecasted net savings of the
mer ger between sharehol ders and custoners, with custoners receiving not |ess
than 50% of any net savings, before it authorizes a change of control as
contenplated by the merger. The California Public Utilities Conm ssion's
determ nation of forecasted net savings is limted to services over which it
exerci ses ratenmaking authority. The California Public Utilities Commission is
not required to use any particular nmethod for assuring that custoners receive
any forecasted net savings and, in markets where conpetition exists, the
California Public Utilities Conm ssion can rely on conpetition to assure that
the net savings flow to consunmers. Illinois |law provides that the Illinois
Conmer ce Commi ssion cannot approve a reorgani zation of the type contenpl ated by
the merger without ruling on the allocation of net savings resulting fromit,
and on whet her the reorganizing conpani es should be allowed to recover the
costs of such reorganization.

More than one-half of the state conm ssions have approved or declined to
review the merger. On March 31, 1999, the State Corporation Comn ssion of
Virginia disapproved and dism ssed, w thout prejudice, our joint petition for
approval of the nerger, stating that it expects us to refile our application
and specifying additional information which we nust submt to denpbnstrate that
service to the public at just and reasonable rates will not be jeopardized as a
result of the nmerger. We will make the necessary filing in a tinely manner.

I nternational Regul ation

In Cctober 1998, Poland's O fice For Conpetition and Consumers Protection
issued a statenent of no objection to the nerger, and the Canadi an Gover nnent
issued a ruling indicating insufficient grounds to challenge the nerger. In
March 1999 we made a filing with the Federal Conpetition Conmi ssion in Mexico,
and we expect that it will approve the nerger. W believe that no other
i nternational approvals are required.

Conflicts Created by Overlaps of Domestic Wreless Properties; Potential
Sol uti ons

GTE's donestic wireless operations cover approxinmately 62 million potential
cellular and personal conmunications services customers. The operations of Bell
Atlantic's cellular subsidiary cover nore than 56 million potential wreless
custoners. PrineCo Personal Communications, L.P., in which Bell Atlantic has a
one-half interest, has personal comrunications services operations covering
more than 56 mllion additional potential wreless custoners.

GTE and Bell Atlantic cellular operations currently conpete with each other
in several markets covering a total of approximately one million potential
wirel ess custonmers. Federal |aw currently does not permt one conpany to
control two cellular licensees serving the sane cellul ar geographic service
area. Accordingly, we expect that on or after the date the nerger becones

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 70




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

effective, we will dispose of one of the cellular properties and licenses in
each of these markets.

GTE owns cel l ul ar operations in a number of markets where PrimeCo operates,
covering a total of approximately 15 million potential wireless custoners.
Feder al Conmuni cations Commi ssion regulations currently limt the amunt of
licensed "spectruni--the el ectromagnetic frequencies used for wreless
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comuni cations--that a conpany may control in one market. Follow ng the nerger,
the conbi ned conpany's spectrum ownership in those markets would exceed the
current Federal Conmmunications Conm ssion spectrumlimts. In Novermber 1998

the Federal Communi cations Conm ssion issued a Notice of Proposed Rul emaking to
review its spectrumlimts, stating that it is considering several options,
including a nodification or elimnation of these linmts. W do not yet know
whet her, or to what extent, the conbined conpany will have to dispose of

wirel ess properties that overlap with Pri meCo properties in order to reduce its
spect rum owner shi p.

In 1994, Bell Atlantic and AirTouch Communications, Inc., the other owner of
PrimeCo, entered into agreenents to form PrinmeCo and anot her partnership to
coordinate their wirel ess operations. Those agreenments contain certain so-
cal l ed "non-conpete" provisions that by their terns would prohibit either
partner fromacquiring wireless properties in wireless markets in which the
other has an interest or in which PrimeCo has an interest. GIE owns cellul ar
licenses in a nunmber of markets, covering a total of approximately 22 mllion
potential wireless custoners, where AirTouch has w rel ess operations. Bel
Atl antic considers the "non-conpete" provisions unenforceable to the extent
that they prohibit conpetition outside the territories where PrineCo operates.
I'n January 1999, Bell Atlantic and GTE filed suit against AirTouch in federa
court seeking injunctive relief, as well as an order declaring the "non-
conpete" provisions void as invalid restraints on trade in violation of federa
and state law i nsofar as they prohibit conpetition outside the territories
where PrimeCo operates. In February 1999, AirTouch filed counterclainms seeking
damages and enforcenent of the provisions. Although counsel, Kellogg, Huber
Hansen, Todd & Evans, P.L.L.C., have not expressed a view concerning the |ikely
outconme of the litigation, they have advised Bell Atlantic and GTE that, in
their view, based on the facts as set forth in Bell Atlantic's and GIE' s
conpl aint, the "non-conpete" provisions, insofar as they purport to prohibit
conpetition outside the territories where PrimeCo operates, constitute invalid
and unenforceable restraints of trade under federal antitrust |aws.

Accordi ngly, we do not currently expect that we will have to dispose of any GTE
cellular properties outside the territories where PrineCo operates, except
those GTE cellular properties that conpete with Bell Atlantic cellular
properties.

However, in the unlikely event that AirTouch were able to enforce the "non-
conpete" provisions to prohibit conpetition outside the territories where
PrimeCo operates, we would have to dispose of some GTE cellular properties
outside the territories where PrineCo operates, and the dispositions could
impair our ability to account for the nerger as a pooling of interests. Under
the nerger agreenment, we have agreed that, if, as a result of those
di spositions, it is determned that the nmerger could not be accounted for as a
pooling of interests, we would still be obligated to conplete the nmerger. In
that case, we would seek our sharehol ders' approval with a new joint proxy
statement and prospectus, describing the nmerger accounted for as a purchase
rather than a pooling. In such an event, the conpletion of the nmerger could be
del ayed or prevented

Upon the conpletion of AirTouch's nerger with Vodafone Group PLC, Bel
Atlantic intends to exercise its option to dissolve PrimeCo and divide
Pri meCo' s personal conmmunications services properties with AirTouch follow ng
procedures contained in the PrineCo partnership agreenment. Dependi ng on the
timng of that dissolution, the "non-conpete" provisions described above
insofar as they prohibit conpetition between Bell Atlantic and PrineCo
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properties, may require the conbined conpany to di spose of GTE cellul ar
properties and licenses in markets in which PrineCo operated.

The PrinmeCo partnership agreenent also generally requires each PrineCo owner
to first offer PrineCo any personal comrunications services property that the
owner wi shes to acquire. GIE owns personal conmunications services licenses in
a nunmber of markets, covering a total of approximately 8.6 million potenti al
wirel ess customners.

We are exploring a nunmber of alternatives for resolving or elimnating
regul atory or other conflicts relating to our wireless operations. These
alternatives include, in addition to the AirTouch litigation and dissolution of
PrimeCo follow ng the AirTouch-Vodafone nerger, sales of wireless properties,
exchanges with third parties for other wirel ess properties which would not
rai se conflict issues, re-negotiation of applicable contractual provisions,
reduction of spectrum ownership and other transactions.
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No Apprai sal Rights

Under the | aw of New York, where GTE is incorporated, holders of GIE conmnpn
stock are not entitled to appraisal rights in connection with the nmerger
because GTE commpn stock is listed on a national securities exchange.

Under the |aw of Del aware, where Bell Atlantic is incorporated, Bell
Atl antic shareholders are not entitled to appraisal rights in connection with
the nerger or the related transactions because they will continue to hold their
shares after the merger.

GTE Shar ehol der Lawsuits Chal |l engi ng the Merger

Bet ween July 28, 1998, and August 18, 1998, plaintiffs alleging thenselves
to be GTE shareholders filed fourteen lawsuits in the Suprene Court of the
State of New York, New York County agai nst GIE and the nenbers of the GTE Board
of Directors. These | awsuits have been consolidated into a single class action
in the Supreme Court of the State of New York. The consolidated conpl aint
al l eges that GTE and the GTE Board of Directors breached their fiduciary duties
to GIE shareholders in approving the nerger. The conplaint alleges that GTE
sharehol ders will not receive adequate conpensation for their shares of GIE
common stock pursuant to the nerger agreenent. The conpl aint seeks one or nore
of the follow ng renedies:

to prelimnarily and permanently enjoin conpletion of the nerger;
to rescind the merger if it is conpleted; or

to recover conpensatory damages if the merger is conpleted and not
resci nded.

The conpl aint names Bell Atlantic as a defendant and all eges that Bell
Atlantic aided and abetted the purported breaches of fiduciary duties. W have
filed a motion to dismiss the conplaint based on our position that the
conpl ai nt does not state a legal claimand GIE s position that the actions
taken by GIE's Board of Directors in connection with the merger did not breach
any fiduciary duty owed to GIE' s shareholders. We intend to defend the | awsuit
vi gorously.

1-58
COVPARATI VE PER SHARE MARKET PRI CE
AND DI VI DEND | NFORMATI ON

We are providing you with the reported high and | ow sale prices of GITE
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conmon stock and Bell Atlantic common stock as reported on the New York Stock
Exchange's Conposite Transactions Tape for each cal endar quarter during the
| ast three years.

GTE comon stock and Bell Atlantic common stock are |listed on the New York
St ock Exchange, the Chicago Stock Exchange, the Pacific Stock Exchange and
various foreign exchanges. Bell Atlantic conmon stock is also listed on the
Phi | adel phia Stock Exchange and the Boston Stock Exchange. The GTE ticker
symbol on the New York Stock Exchange is "GIE'. The Bell Atlantic ticker synbol
on the New York Stock Exchange is "BEL".

Bell Atlantic
GTE Common St ock Comon St ock*

Mar ket Price Cash Mar ket Price Cash
------------- Di vidends ------------- Dividends
Hi gh Low Decl ared Hi gh Low Declared

1997
First Quarter................. $49. 38 $43.13  $.47 $35.69 $29.63 $ .37
Second Quarter................ 47.50 41.13 .47 39.13 28.38 .37
Third Quarter................. 48.38 42.88 .47 40.81 34.00 . 385
Fourth Quarter................ 52.25 40.50 .47 45.88 37.38 . 385
1998
First Quarter................. $60. 50 $47.94 $. 47 $53. 00 $42.38 $. 385
Second Quarter................ 64.38 55.25 .47 51.63 44.69 . 385
Third Quarter................. 58.69 46.56 .47 50. 44 40. 44 . 385
Fourth Quarter................ 71.81 53.94 .47 61.19 47.75 . 385
1999
First Quarter................. $69. 75 $57. 00 $. 47 $60. 44 $50. 63 $. 385
Second Quarter (through April
9, 1999)...... ... ... ... $65. 00 $59.50 - - $55. 94 $50. 94 - -

* Adjusted to reflect a two-for-one stock split on June 1, 1998.

On July 27, 1998, the last full trading day prior to the public announcenent
of the proposed nerger, the closing prices on the New York Stock Exchange
Conposite Transactions Tape were $55.75 per share of GTE common stock and
$45. 00 per share of Bell Atlantic common stock. On April 9, 1999, the closing
price on the New York Stock Exchange Conposite Transacti ons Tape was $64. 31 per
share of GTE commpn stock and $55.88 per share of Bell Atlantic conmon stock.
We urge you to obtain current market quotations before voting your shares.
Because the exchange ratio is fixed in the nerger agreenment, the market val ue
of the shares of Bell Atlantic conmon stock that hol ders of GTE conmon stock
will have the right to acquire on the date the nmerger becones effective nay
vary significantly fromthe market value of the shares of Bell Atlantic conmon
stock that holders of GIE conmon stock would receive if the nerger was
conpl eted on the date of this joint proxy statement and prospectus. Simlarly,
the aggregate market value of the shares of GIE commpn stock that Bell Atlantic
will acquire on the date the nmerger is effective may vary significantly from
the aggregate market value of the shares of GIE common stock on the date of
this joint proxy statenent and prospectus.

Bell Atlantic currently pays dividends at a rate of $1.54 per share each
year, and GTE currently pays dividends at a rate of $1.88 per share each year.
The dividend policy of the conbined conmpany will be deternmined by its board of
directors following the nerger. We expect the initial annualized dividend rate
to be at |east $1.54 per share each year. Since GTE shareholders will receive
1. 22 shares of conbined conpany common stock in the nerger for each share of
GTE comon stock they own, this dividend would be nearly identical to the
di vi dend that GTE sharehol ders now receive.
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UNAUDI TED PRO FORVA COMBI NED CONDENSED FI NANCI AL STATEMENTS

The foll ow ng unaudited pro forma conbi ned condensed financial statenents
are presented assum ng that the nmerger will be accounted for as a pooling of
interests. Under this nmethod of accounting, the conpanies are treated as if
they had al ways been conbined for accounting and financial reporting purposes.
These unaudited pro forma financial statenents have been prepared from and
shoul d be read in conjunction with, the historical consolidated financial
statements and acconpanyi ng notes of GIE and Bell Atlantic, which have been
incorporated by reference into this joint proxy statenent and prospectus. The
unaudited pro forma financial information is presented for illustration
purposes only and is not necessarily indicative of the operating results or
financial position that would have occurred if the nerger had been conpl eted at
the dates indicated. The information does not necessarily indicate the future
operating results or financial position of the conbined conpany

We prepared the unaudited pro forma financial data by adding or combining
the historical ampunts of each conpany and adjusting the conbined anpunts for
significant differences in accounting nmethods used by each conpany. These
adj ustnments are described in the acconpanying notes to the financia
statenents. We prepared the unaudited pro forma conbi ned condensed bal ance
sheet by conbining the bal ance sheets of GTE and Bell Atlantic at December 31,
1998, giving effect to the nmerger as if it had occurred on Decenber 31, 1998
The unaudited pro fornma conbi ned condensed statenments of income give effect to
the merger as if it had occurred at the beginning of the earliest period
presented, conbining the results of GIE and Bell Atlantic for each year in the
three-year period ended Decenber 31, 1998. The terns of the nerger specify that
each share of GTE conmon stock will be converted into the right to receive 1.22
shares of conbi ned conpany commmon stock. This exchange ratio was used in
conputing certain of the pro forna adjustnments and in conputing share and per
share ampbunts in the acconpanyi ng unaudited pro forma financial information

As a result of the merger, the conbined conpany will incur direct
increnmental and transition costs, currently estimated at $1.6 billion to $2.0
billion, in connection with conpleting the transaction and integrating the

operations of GTE and Bell Atlantic. These costs consist principally of systens
nmodi fication costs, costs associated with the elimnation and consolidation of
duplicate facilities, enployee severance and relocation resulting fromthe
merger, branding, conmpensation arrangenents, and professional and registration
fees. While the exact timing, nature and ampunt of these costs is subject to
change, we anticipate that the conbined conpany will record a charge of

approxi mately $375 million for direct incremental costs in the quarter in which
the nmerger is conpleted. This estimated charge is conprised of the follow ng
anmount s:

Direct Increnental Costs (Dollars in mllions)
Conmpensation arrangementsS. .. ........ou i $ 206
Professional services............... ... ... ... .. ..... 85
Shareowner-related costs............ ... ... ... 32
Regi stration and other regulatory costs............. 27
A her COStS. ... . 25

Total .o $ 375

The direct incremental nerger-related costs have been reflected as an increase
to other current liabilities and the after-tax cost of this anticipated charge
(approxi mately $310 mllion) has been reflected as a reduction in reinvested
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earnings in the unaudited pro forma conmbi ned condensed bal ance sheet as of
December 31, 1998.
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Transition costs of $1.2 billion to $1.6 billion, to be incurred over the
three years follow ng the conpletion of the merger, are not reflected in the
unaudi ted pro forma financial information. The transition costs are conprised
of the follow ng estimted amunts:

(Dollars in mllions)
Cost Range

Transition Costs Low Hi gh
Severance and relocation........... ... . .. i $ 560 $ 650
Systenms integration........ ... .. ... 375 525
Brandi Ng. . ... .. 150 200
Real estate consolidation............ ... ... . ... ... ...... 75 125
Staff integration and training............. ... .. ... .. .... 65 125
Total .o $ 1,225 $ 1,625

Al t hough the precise timng of the transition costs is uncertain, we expect

that approxi mately one-half of these costs will be incurred in the first 12
mont hs followi ng the closing of the nerger, one-third will be incurred in the
second succeedi ng 12-nmonth period and the remainder will be incurred in the

third succeeding 12-nonth period follow ng the closing of the merger.

The unaudited pro forma financial data al so does not include: (a) any of the
antici pated revenue increases, or expense or capital savings resulting fromthe
integration of the operations of GIE and Bell Atlantic; (b) any costs incurred,
consi deration received, or dispositions made in connection with actions that
may be taken regarding certain overlapping wireless properties as a result of
regul atory or contractual issues associated with the merger; or (c) any
di spositions required as a result of regulatory or contractual requirenents.

On January 31, 1999, BC TELECOM Inc., a nmjority-owned subsidiary of GTE,
merged with TELUS Corporation to create a growt h-ori ented tel ecomuni cati ons
conpany. The merged conpany is called BCT. TELUS Conmuni cations | nc. Under the
terns of the nerger agreenment, GIE's ownership interest in the nerged conpany
is approximately 27% Accordingly, during the first quarter of 1999, GTE will
deconsol i date BC TELECOM and account for its investment in BCT. TELUS under the
equity method of accounting. The pro forma financial information that foll ows
has not been adjusted to reflect this transaction, which would not have a
material effect on the net income of the conbined conpany. As a result of the
transaction, GTE expects to record a one-tine, after-tax gain of approximtely
$300 nmillion during the first quarter of 1999. This gain will be partially
of fset by charges related to cost-cutting initiatives within GITE s nati onal
operations unrelated to the nerger and the early retirement of |ong-term debt.
GTE expects that these charges as currently estimated will be approxi mately
$150 million to $225 nmillion after-tax and will include $100 million to $150
mllion after-tax related to the separation of 2,500 to 3,500 GTE enpl oyees and
associated facilities costs. The cost of these actions is not included in the
transition costs described above.

Addi tionally, during 1998 GTE committed to a plan to sell some of its
busi ness operations, including GTE Governnent Systems, a supplier of governnent
and defense communi cati ons systens; GIE Airfone, a provider of aircraft-
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passenger tel econmuni cations; and approximately 1.6 million non-strategic

tel ephone access lines in thirteen states. In 1998, GIE Government Systens and
GTE Airfone generated revenues of approximately $1.6 billion and operating
income of approximately $160 million. Due to the centralized manner in which

GTE's | ocal tel ephone conpani es are nmanaged and the fact that the lines to be
sold represent portions of states rather than entire operating conpanies,
revenues and operating incone applicable to the lines to be sold are not
readily determ nable. The 1.6 mllion tel ephone access lines held for sale
represent approximtely 7% of the average donestic lines that GIE had in
service during 1998. GIE's goal is to conplete these asset sales during 1999
and 2000. The pro forma financial information that follows has not been
adjusted to reflect these potential transactions.

On April 5, 1999, GTE announced that it would acquire Aneritech's wreless

properties in Chicago, St. Louis and central Illinois. GIE will pay $3.27
billion in cash for the properties, which include 1.7 nmillion
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subscribers and nore than 11 million potential wreless custoners. These

properties will be 93% owned by GITE and 7% owned by Davenport Cellul ar

Comuni cations LLC, a conpany whol | y-owned by Georgetown Partners. This
transaction is expected to be slightly dilutive to GITE's earnings per share in
the first year and the dilution for the conbi ned conpany on a pro forma basis
woul d be insignificant. The pro forma information that follows has not been
adjusted to reflect this transaction. On a pro forma basis, the annual revenues

and operating income for the properties to be acquired represent approxi mately
3% and 2% of 1998 consolidated revenues and operating income for GTE and the
conbi ned conpany, respectively. This purchase will initially be financed with
debt, but GTE plans to pay down this debt with the nore than $3 billion that
GTE expects to generate fromthe previously announced sal e of non-strategic
assets.
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COMVBI NED COVPANY
PRO FORVA COVBI NED CONDENSED BALANCE SHEET

Decenber 31, 1998
(Unaudi t ed)

Hi stori cal Hi storical Pro Forma Pro Forma
Bell Atlantic GTE Adj ust nent s Conbi ned

Asset s
Current assets
Cash and tenporary cash

investments.............. $ 1,023 $ 657 $ $ 1,680
Receivables, net.......... 6, 560 4,785 11, 345
Ot her current assets...... 1,499 1, 339 65 3(e) 2,903

Total current assets.... 9, 082 6, 781 65 15, 928
Property, plant and
equi pment--net............. 36, 816 24,866 (202) 3(d) 61, 480
I nvestnents in
unconsol i dat ed busi nesses. . 4,276 2,210 6, 486
Other assets................ 4,970 9, 758 14,728
Total assets................ $55, 144 $43, 615 $ (137) $98, 622
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Liabilities and shareowners'
i nvest ment

Current liabilities
Debt maturing within one

VA= L $ 2,988 $ 4,148 $ $ 7,136

Accounts payabl e and
accrued liabilities...... 6, 105 5,209 11, 314

Ot her current
liabilities.............. 1,438 998 375 3(b) 2,811
Total current

liabilities............ 10, 531 10, 355 375 21, 261
Long-termdebt.............. 17, 646 15, 418 33, 064

Enpl oyee benefit
obligations................ 10, 384 4,404 14, 788
Deferred credits and ot her
liabilities................ 3,558 4,672 (77) 3(e) 8, 153
Shar eowners' i nvest nment
Common st ock

(2,757,203, 141 shares)... 158 50 68 3(a) 276
Contributed capital....... 13, 368 7,884 (1,092) 3(a) 20, 160
Rei nvested earnings....... 1,371 2,740 (310) 3(b)

(125) 3(d) 3,676
Accunul at ed ot her
conmprehensive loss....... (714) (375) (1, 089)
14,183 10, 299 (1, 459) 23,023
Less common stock in
treasury, at cost........ 593 1, 024 (1,024) 3(a) 593
Less deferred
conpensati on--enpl oyee

stock ownership plans.... 565 509 1,074
Total shareowners'
investment............. 13, 025 8, 766 (435) 21, 356
Total liabilities and
shareowners' investnent.... $55, 144 $43, 615 $ (137) $98, 622

See acconpanying Notes to Unaudited Pro Forma Combi ned Condensed Fi nanci al
St atenments.
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COMBI NED COMPANY
PRO FORMA COVBI NED CONDENSED STATEMENT OF | NCOVE

For the year ended Decenber 31, 1998
(Unaudi t ed)

Hi storical Hi storical Pro Forma Pro Forma
Bell Atlantic GTE Adj ust nent s Conbi ned
(Dollars in MIlions, Except for Per Share Anpunts)
Operating revenues. ..... $ 31,566 % 25, 473 $ $ 57,039
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Operating expenses...... 24,939 20, 137 208 3(d) 45, 284
Qperating income........ 6, 627 5,336 (208) 11, 755
Income (loss) from

unconsol i dat ed

businesses............. (415) 240 (175)
Ot her incone and

(expense), net......... 122 (161) (39)
Interest expense........ 1,335 1,370 2,705
Income taxes............ 2,008 1, 553 (79) 3(e) 3,482
I ncome from continuing

operations............. 2,991 2,492 (129) 5, 354
Redenmption of mnority

interest............... (30) (30)
Redenption of investee

preferred stock........ (2) (2)

Incone available to
common shar eowners. . ... $ 2,959 $ 2,492 $ (129) $ 5,322

Basi ¢ earnings per

common share

I ncome from continuing

operations per conmmon

share.................. $ 1.90 $ 2.59 $ 1.95

Wei ght ed average shares
outstanding (in
mllions).............. 1,553.0 963. 0 211.8 3(c) 2,727.8

Di | uted earnings per
common share

I ncome from continui ng
operations per conmon

Wei ght ed aver age
shares--diluted (in
millions).............. 1,578.3 968. 2 212.9 3(c) 2,759. 4

See acconpanying Notes to Unaudited Pro Forma Conbi ned Condensed Fi nancial Statenents.
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COMVBI NED COMPANY
PRO FORVA COVBI NED CONDENSED STATEMENT OF | NCOVE

For the year ended Decenber 31, 1997
(Unaudi t ed)

Hi stori cal Hi stori cal Pro Forma Pro Forma
Bell Atlantic GTE Adj ust ment s Comnbi ned
(Dollars in MIlions, Except for Per Share Anpunts)
Operating revenues...... $ 30,194 $ 23, 260 $ $ 53, 454
Operating expenses...... 24,853 17, 649 111 3(d) 42,613
Qperating incone........ 5,341 5,611 (111) 10, 841
Income (loss) from
unconsol i dated
businesses............. (124) 217 93
Ot her inconme and
(expense), net......... (3) (175) (178)
Interest expense........ 1, 230 1,235 2,465
Income taxes............ 1,529 1,624 (42) 3(e) 3,111
I ncome from continuing
operations............. $ 2,455  $ 2,794 $ (69) $ 5,180
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Basi c earni ngs per
common share

I nconme from continuing
operations per common

Wei ghted average shares

outstanding (in
millions).............. 1,551.8 957.6 210.7 3(c) 2,720.1

Di | uted earnings per
common share

I ncome from continuing
operations per common

Wei ght ed aver age
shares--diluted (in
millions).............. 1,571.1 961.9 211.6 3(c) 2,744.6

See acconpanying Notes to Unaudited Pro Forma Conbi ned Condensed Financial Statenents.
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COMVBI NED COMPANY
PRO FORMA COVBI NED CONDENSED STATEMENT OF | NCOVE

For the year ended Decenber 31, 1996
(Unaudi t ed)

Hi stori cal Hi stori cal Pro Fornma Pro Fornma
Bell Atlantic GTE Adj ust nent s Conbi ned

(Dollars in MIlions, Except for Per Share Anpunts)

Operating revenues...... $ 29,155  $ 21,339 $ $ 50, 494
Operating expenses...... 23,076 15, 851 (14) 3(d) 38,913
Operating inconme........ 6,079 5,488 14 11, 581

I nconme from
unconsol i dat ed

businesses............. 14 201 215
O her incone and

(expense), net......... (100) (192) (292)
Interest expense........ 1,082 1, 085 2,167
Income taxes............ 1,782 1,614 5 3(e) 3,401

I ncome from continuing
operations............. $ 3,129 $ 2,798 $ 9 $ 5,936

Basi ¢ earni ngs per

comon share

I ncome from continuing

operations per common

share.................. $ 2.02 $ 2.89 $ 2.18
Wei ghted average shares

outstanding (in

mllions).............. 1,546.6 968. 9 213.1 3(c) 2,728.6
Di | uted earnings per

common share

I ncome from continuing

operations per conmon

share.................. $ 2.00 $ 2.88 $ 2.16
Wei ght ed aver age

shares--diluted (in
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mllions).............. 1, 560. 2 972.2 213.9 3(c) 2,746.3

See acconpanying Notes to Unaudited Pro Forna Conbi ned Condensed Financial Statenents.
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Notes to Unaudited Pro Forma Conbi ned Condensed Financial Statenents
Note 1--Recl assifications

Recl assi fications have been made to the historical financial statements to
conformto the presentation expected to be used by the conbi ned conpany.

Not e 2--Exchange Ratio

The ternms of the nmerger agreenent specify that each outstanding share of GIE
conmmon stock will be converted into 1.22 shares of conbi ned conpany conmon
stock. This exchange ratio was used in conputing share and per share anounts in
the acconpanying pro forma financial information

Not e 3--Pro Fornma Adjustnents

(a) A pro forma adjustnent has been made to reflect the issuance of 1,181
mllion shares of combined conpany common stock in exchange for all outstanding
shares of GTE common stock as per the exchange ratio stated in Note 2, above.
The adjustment also reflects the cancellation of shares of GTE treasury stock,
but does not reflect the inpact of fractional shares

(b) A pro forma adjustnent has been made to reflect direct increnmenta

merger-rel ated costs of approximately $375 million. The anpunt has been shown
as an increase to other current liabilities and the after-tax cost of this
anticipated charge (approximately $310 million) has been reflected as a

reduction in reinvested earnings in the pro forma bal ance sheet. See "Unaudited
Pro Forma Conbi ned Condensed Financial Statements" in this Chapter | for nore
information related to nmerger-rel ated costs.

(c) Pro fornma adjustnents have been made in all periods presented to the
nunber of wei ghted average shares outstanding used in the cal cul ation of basic
and di |l uted earnings per share. The nunber of weighted average shares
outstanding reflects the conversion of shares and share equival ents of GIE
comon stock into conbined conmpany common stock in accordance with the nerger
agreenent .

(d) Pro forma adjustments have been nmade to conform GIE s accounti ng
policies for certain conputer software costs to Bell Atlantic's policies

(e) Pro forma adjustnents have been nmade for the estimated tax effects of
the adjustnents discussed in (b) and (d) above.

(f) There are no significant interconpany transacti ons between GTE and Bel
Atlantic.
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ADDI TI ONAL COVPENSATI ON FOR EXECUTI VE OFFI CERS AS A RESULT OF THE MERGER

A nunber of executive officers of GIE and Bell Atlantic, including sone
officers who are also directors, have enpl oyment agreenents or retention
incentives or are entitled to benefits under enpl oyee benefit plans as a result
of the merger. Each of the enployee-directors of GTE and Bell Atlantic could
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receive significant conpensation if the merger is conpleted. Accordingly, the
interests of these people in the merger may be different from or greater than
your interests.

When the GTE Board of Directors approved the merger, three executive
of ficers of GIE were nmenbers of GIE's 12-person Board of Directors: Kent B.
Foster, President; Charles R Lee, Chairman and Chief Executive Oficer; and
M chael T. Masin, Vice Chairnman and President--International. \Wen the Bell
Atl antic Board of Directors approved the nerger, six executive officers of Bell
Atlantic were nmenbers of the 22-person Board of Directors: Lawrence T. Babbi o,
Jr., President and Chief Executive Oficer--Network G oup, and Chairman--d obal
Wreless Goup; Janes G Cullen, President and Chief Executive Oficer--Tel ecom
Group; Frederic V. Salerno, Senior Executive Vice President and Chief Financial
Officer/Strategy and Busi ness Devel opnent; lvan G Sei denberg, Vice Chairnan,
President and Chief Executive Oficer; Raymond W Snith, Chairman; and Mrrison
DeS. Webb, Executive Vice President--External Affairs and Corporate
Conmuni cations. (Effective December 1, 1998, M. Babbio was el ected President
and Chief Operating Oficer of Bell Atlantic, and M. Cullen was el ected
President and Chief Operating Oficer of Bell Atlantic. Effective December 31,
1998, M. Seidenberg was el ected Chairman of Bell Atlantic, and M. Smith
retired.)

GTE Enpl oynent Agreenents

In recognition of the highly conpetitive environment in the
tel ecommuni cations industry, the GTE Executive Conpensation and Organi zati onal
Structure Conmmttee of the Board of Directors recognizes that, fromtinme to
tinme, it is appropriate to enter into agreenments with key nenmbers of nmanagenent
in order to ensure that GTE continues to retain the services of these
i ndividuals. Messrs. Lee; Foster; Masin; WIlliamP. Barr, Executive Vice
Presi dent - - Gover nnent and Regul atory Advocacy and General Counsel; and J.
Randal | MacDonal d, Executive Vice President--Human Resources and
Adm nistration, will receive conpensation and benefits defined bel ow for the
termof their agreenents. |If the executive's enployment is termnated for
reasons ot her than cause or he resigns for good reason, as defined in the
enpl oynent agreenment, he generally will receive the conpensation and benefits
provided for under the agreement as if he had not been term nated. Messrs. Lee,
Foster, Masin and MacDonal d have agreed not to engage in competitive activities
for a specified period of tine.

There will be no duplication between those benefits provided for by these
agreenments and those provided by the executive severance agreenents described
bel ow.

Charles R Lee

GTE has entered into an enpl oynent agreenent with M. Lee, effective January
1, 1999, that generally provides that, assum ng the nmerger is conpleted, he

will continue to be enployed through June 30, 2002, with a two-year consulting
period to follow. He will become Co-Chief Executive O ficer of the conbined
conpany on the date the nerger beconmes effective. He will also serve as

Chairman of the Board of the conmbi ned conpany until June 30, 2004. If the

mer ger does not occur before June 30, 2004, however, he will renmain enployed as
Chai rman and Chi ef Executive Officer of GTE through that date, and he and GTE
will negotiate a nmutually agreeable extension. M. Lee's enploynment agreenent
general ly provides for:

an annual base salary of at |east $1, 250, 000;

short and | ong-term bonus opportunities that are, in total, at |east at
the sane |l evel as the total bonus opportunities available to him
i medi ately before he entered into the agreenment;

a special long-term performance incentive in a target anmount of

$10, 000, 000, adjusted upward or downward based on the investnent
performance and growmh in GIE' s average earnings per share and subject
to a vesting schedule over the termof the agreement; and

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 81




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

| -68

an extra year of service for each year during the term of the agreement
for purposes of determ ning pension and certain other post-retirenment
benefits.

In the event of a qualifying term nation, as described under "GTE Executive
Severance Agreenents" in this Chapter |, M. Lee will receive benefits under
his executive severance agreenment and:

the long-term performance incentive;

hi s pensi onabl e conpensation will be based on his base anpunt (as
defined in his executive severance agreenent) if that increases the
anount of his pension; and

instead of the extra service credit provided for by his executive
severance agreenment, two-for-one service credit as if he had been
enmpl oyed through June 30, 2004.

If M. Lee is term nated for cause or resigns w thout good reason:

all salary and benefits will cease;
he will forfeit all unvested conpensation; and
he will not receive a consulting fee.

If M. Lee's enploynment is term nated due to death or disability:
his salary and other conmpensation and benefits will cease;

he will receive two-for-one pension credit only for those years he
actually worked during the termof the enploynment agreenent; and

the long-term performance incentive will become payable in full
i medi ately.

During the consulting period described above, M. Lee will be an independent
contractor and will no longer be entitled to the benefits generally provided to
GTE enpl oyees. He will be paid a consulting fee of $250,000 per nonth and will
be provided office space and support at GIE' s expense.

Kent B. Foster and M chael T. Masin

GTE entered into enployment agreements with M. Foster and M. Masin,
effective October 1, 1998 through Septenmber 30, 2002. Each enpl oynment agreenent
generally provides for:

a guaranteed m ni mrum base sal ary of not |ess than $899, 000 for M.
Foster and $756, 000 for M. Masin;

short and | ong-term bonus opportunities and stock options which are
general ly provided to other executives at the sane salary |evel;

a special long-termretention incentive of $4,500,000 for M. Foster and
$3, 500,000 for M. Masin, adjusted upward or downward based on

i nvest nent performance, with 60% vesting after three years and the

remai nder vesting after four years; and

credit for an extra year of service for each year during the termof the
enpl oynent agreement for purposes of deterni ning pension and ot her post-
retirement benefits.

In the event of a qualifying termnation, as described under "GTE Executive
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Severance Agreenments" in this Chapter |, M. Foster and M. Masin wll each
receive benefits under his executive severance agreenent and:

the long-termretention incentive; and
instead of the two years of additional credit provided by his executive
severance agreenent, special pension and benefit credit provided for by
hi s enpl oyment agreenent.
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If M. Foster or M. Masin is terminated for cause or resigns wthout good
reason, all salary and benefits will cease, and he will forfeit all unvested

conpensati on.

If M. Foster's or M. Masin's enploynent is terninated due to death or
disability:

his salary and other conmpensation and benefits will cease;

two-for-one pension credit will only apply to those years actually
wor ked during the termof the enploynent agreenent; and

the long-termretention incentive will becone payable in full
i medi ately.
In addition, M. Masin will be considered to be fully eligible for post

retirenent benefits if he remmins enployed until Septenber 30, 2002. M. Foster
is already fully retirenent eligible.

When GTE initially enployed M. Masin, it agreed to preserve the pension
benefits he woul d have received had he remained with his forner enployer. Upon

retiring, he will receive a single life annuity of $200,000 per year. If M.
Masin dies, his surviving spouse will be entitled to receive the same benefit
he was receiving. This annuity will be provided in addition to the pension and

ot her post-retirenent benefits described above.

The agreenents with M. Foster and M. Masin further provide that each wll
continue as a nenber of the GIE Board of Directors during the termof his
agreerment. VWile M. Seidenberg and M. Lee will serve on the board of
directors of the conbined conpany, we have not deterni ned whether any other
enpl oyees of the conbined conmpany will serve on that board of directors.

Mor eover, the board of directors of the conbined conpany, in accordance with
its certificate of incorporation, will determ ne the individuals to be

nom nated for election as directors. See "Directors and Managenent Fol | ow ng
the Merger--Directors” in this Chapter | for additional information about the
conbi ned conpany board of directors.

WIlliamP. Barr

GTE entered into an enpl oynent agreenent with M. Barr, effective Decenber
1, 1997 through Novenber 30, 2002. Hi s agreenment generally provides for:

a guaranteed nini num base salary of not |ess than $465, 000;

short and | ong-term bonus opportunities and stock options which are
general ly provided to other executives at the same salary |evel;

a one-tinme grant of an option to purchase 228,000 shares of GTE conmon
stock that vests one-third per year over three years;

a one-tinme grant of 34,564 restricted stock units that vests over a
period of five years; and

credit for an extra year of service for each year of enploynent with GTE
and retirement eligibility for purposes of determ ning pension and ot her
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post-retirement benefits.

If M. Barr dies or |eaves GIE because he becones disabled, or enters into
service with the federal governnent or an educational organization approved by
the GTE Board of Directors:

he will be entitled only to the pension service credit described above;
and
he will also be entitled to certain other reduced benefits as descri bed

in his enploynent agreenment, including imediate vesting of a portion of
his unvested equity-based awards (such as stock options, restricted
stock units and perfornance-bonus awards) and certain |unp sum paynents
of base salary and incentive conpensation under the Executive |ncentive
Pl an and the Long-Term I ncentive Pl an.
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J. Randal |l MacDonal d

GTE entered into an enploynment agreement with M. MacDonal d, effective June
4, 1998 through June 3, 2001. His agreement, which will automatically renew for
two additional years unless he is notified of non-renewal by GTE, generally
provi des for:

a guaranteed m ni rum base sal ary;

short and | ong-term bonus opportunities and stock options which are
general ly provided to other executives at the same salary |evel;

a one-tinme grant of 93,000 options to purchase shares of GTE common
stock, subject to vesting based on either stock price perfornmance or
servi ce;

a one-time grant of 11,687 restricted stock units, subject to the sane
vesting schedul e; and

credit for an extra year of service for each year during the termof the
enpl oyment agreenent for purposes of determ ning his pension and other
post-retirement benefits.

If M. MacDonald incurs a qualifying termination under his executive
severance agreenment, as described under "GTE Executive Severance Agreenments" in
this Chapter I, he will receive benefits under that executive severance
agreenent and:

the restricted stock units and stock options provided for under his
enpl oynent agreenment will imediately vest and becone exercisable; and

he will receive the special pension credit provi ded for above.

If M. MacDonald is term nated for cause or resigns wthout good reason, all
salary and benefits will cease, and he will forfeit all unvested conpensati on.

If M. MacDonal d's enploynent is term nated due to death or disability, his
sal ary and ot her conpensation and benefits will cease, and he will receive
speci al pension credit for the years he actually worked under his agreenent.

GTE I npl ementati on and Retention Bonus Pl an

On Novenber 3, 1998, the GIE Executive Conpensation and Organizati onal
Structure Conmttee of the Board of Directors approved the | nplenentation and
Ret enti on Bonus Plan. This plan provides incentives to enpl oyees who are
critical to conpleting the merger or necessary to ensure the continuity and
effectiveness of GIE s businesses, and who are likely targets for conpetitive
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of fers from other conpanies. As described below, the Bell Atlantic Board of
Directors has approved a simlar plan.

GTE has entered into agreenents under the plan with each of its executive
of ficers. Messrs. Lee; Foster; Msin; Thomas W White, Senior Executive Vice
Presi dent-- Market Operations; Barr; and MacDonald will receive estinmated cash
paynents equal to the follow ng:

| mpl enent ati on and

Narme Ret enti on Bonus
Charles R Lee. ... e $4, 027, 000
Kent B. FoOSter......... ... . .. i $2, 805, 000
Mchael T. MASIiN. .. ... e $2, 359, 000
Thomas W Vhite. . ... e $1, 556, 000
WlliamP. Barr. ... ... $1, 385, 000
J. Randall MacDonald................ ... ... $1, 121, 000
Five other executive officers ranging from........... $350, 000-$1, 039, 000
Payment will be made in a | unp-sum anpbunt when the merger becones effective.
If the merger is not conpleted, sone of GIE's executive officers will receive

25% of their anticipated payment under the plan.
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Messrs. Lee, Foster, Masin, Wite, Barr and MacDonald will only receive
paynments under the plan if the merger is conpleted.

As a result of the planned divestiture of GIE Government Systens
Cor poration, GTE has entered into a retention agreement with Arnmen Der
Mar der osi an, Executive Vice President--Technol ogy and Systens and President --
Government Systens Corporation. Under this agreenent, he will receive a
transacti on conpl eti on bonus based on the financial success of the
transaction.

GTE Executive Severance Agreenments

Inits desire to retain key executives, GIE previously entered into
executive severance agreenents with el even individuals who have served as GIE
executive officers at any tinme since January 1, 1998. These individuals
include Messrs. Lee, Foster, Masin, VWite, Barr, MacDonald and five other
executive officers. These agreenments provide benefits to be paid in the event
of a qualifying termination followi ng a change in control of GTE. A change in
control will occur if:

any person or group of persons acquires, other than from GIE or as
descri bed bel ow, 20% (or under linmted circunstances, a |ower
percentage, not less than 10% of GIE' s voting power;

three or nore directors are elected in any twelve-nonth period w thout
the approval of a mpjority of the nmenbers of GIE s |ncunbent Board (as
defined in the agreenents) then serving as menbers of the GTE Board of
Directors;

the nenbers of the Incunbent Board no |onger constitute a majority of
the GTE Board of Directors, or

GTE' s sharehol ders approve:

-- a merger, consolidation or reorganization involving GIE;
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-- a conplete liquidation or dissolution of GTE; or

-- an agreenent for the sale or other disposition of all or
substantially all of the assets of GIE to any person other than a
subsi diary of GTE.

An individual who initially became a director under an agreement to avoid
or settle a proxy or other election contest is not considered a nenber of the
I ncunmbent Board. In addition, a director who is elected under this type of a
settl enent agreenent is not considered a director who is elected or nom nated
by the Incunbent Board for purposes of determ ning whether a change in control
has occurred. A change in control will not occur in:

mer ger transactions in which

-- there is at |east 50% GTE sharehol der continuity in the surviving
cor poration,

-- at least a mpjority of the nmenbers of the board of directors of the
surviving corporation consist of nenbers of the GIE Board of
Directors and

-- no person owns nore than 20% (or under limted circunstances, a | ower
percentage, not |l ess than 10% of the voting power of the surviving
corporation followi ng the transaction; and

transactions in which GTE's securities are acquired directly from GTE.

A change in control of GTE will occur upon approval of the GTE merger
proposal by GTE sharehol ders.

Any executive who is term nated for reasons other than cause or who resigns
for good reason, both of which are defined under the executive severance
agreenents, will generally receive:

payment of two tinmes the sum of the executive's base salary and annual
bonus;

eligibility for early retirement benefits;
pension credits for the period covered by the severance paynent;
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nmedi cal and |ife insurance coverage for up to two years;
GTE retiree nedical and life insurance; and
financial and outpl acement counseling.

The executive severance agreenents provide that there will be no duplication
of benefits with the enpl oynent agreenents descri bed above. Sone of the
executive severance agreenents (including the executive severance agreenents
with Messrs. Lee, Foster, Masin, Barr and MacDonal d) al so provide for an
addi ti onal paynment to conpensate the executive for any excise tax that may be
i mposed by the Internal Revenue Service.

VWhen the GTE sharehol ders approve the GTE merger proposal, the executive
severance agreenments will continue in effect until GIE or a successor conpany
has satisfied its obligations under those agreenents. |If an executive were
severed from GTE t hrough a qualifying term nation on Decenmber 31, 1999, the
tabl e bel ow shows ampunts Messrs. Lee, Foster, Masin, Wite, Barr, MacDonald
and the five other executive officers would |likely receive.
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Base Speci al
Sal ary Annual Bonus Enhanced
Name Benefits Benefits Pensi on Benefits
Charles R Lee................. ... $2,500,000  $3, 523,000 $5, 181, 000
Kent B. Foster...................... $1, 906, 000 $2, 384, 000 $3, 156, 000
Mchael T. Masin.................... $1, 603,000 $2, 005, 000 $3, 723, 000
Thomas W White..................... $1, 145, 000 $1, 198, 000 $ 945,000
WlliamP. Barr..................... $1, 548, 000 $1, 620, 000 $2, 719, 000
J. Randall MacDonald................ $ 829,000 $ 848,000 $2, 769, 000
Fi ve other executive officers

ranging in value from............. $ 446,000- $ 385,000- $ 585, 000-
$ 827,000 $ 707,000 $1, 770, 000

The col um "Speci al Enhanced Pension Benefits" lists the dollar val ue of

incremental pension benefits each executive officer would receive if his
enpl oynent were term nated for reasons other than cause or if he resigns for
good reason. The value of the executive's benefits already accrued through
GTE's qualified pension plan is excluded

If Messrs. Lee, Foster, or Masin are term nated for reasons other than cause
or resign for good reason, the executive will receive his full special |ong-
term performance or retention incentives (described under "GTE Enpl oynent
Agreenents" in this Chapter |). These ampunts are not included in this table
Al so, the special enhanced pension benefit for M. Masin does not include the
single life annuity of $200,000 per year described previously in the "GIE
Enpl oynent Agreements" section in this Chapter I.

Under his enploynment agreenent, M. Barr will receive base pay and bonus for
2.92 years. This value is incorporated in the figures shown for M. Barr. In
addition to the ampbunts shown for M. Barr in the table, he will receive

foregone options (estimated to be valued at approxi mately $1,330,000) and a
payment under the remmining long termincentive plan cycles for the termof his
enpl oynent agreenent (estimated to be val ued at approxi mately $1, 179, 000).

GTE Long-Term I ncentive Pl an

GTE executive officers are eligible to participate in the GIE Long-Term
Incentive Plan. The prinmary purpose of this plan is to notivate executives to
achi eve superior long-term financial and operating performance. Under the
provisions of this long-termplan, two types of grants are currently used
perfornmance bonuses and stock options.

Per f or mance Bonuses

Executive officers of GIE are eligible to receive annual grants of
performance units, the value of which are determ ned over a cycle that is
typically three years in duration. Awards for the 1997-1999 and 1998-2000
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cycl es are neasured against targeted performance | evels on key neasures of
financial performance. In establishing the targeted performance |levels, the GIE
Executive Conpensation and Organi zati onal Structure Conmmttee of the Board of
Directors considers GIE s past performance, the performance of its principa
conpetitors, its strategic goals and its plans for inplenmenting those goals.

Over the period of the cycle, the performance units accrue dividends in an
anount equal to the dividend paid on the equival ent nunber of shares of GIE
comon stock. The value of the units is increased or decreased based on the
mar ket price of GIE conmon stock and is adjusted by a perfornmance percentage
based on the financial neasures noted above.
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Under the award agreenents, when GTE sharehol ders approve the GTE nerger
proposal, awards for the 1997-1999 and 1998- 2000 cycl es becone i medi ately non-
forfeitabl e and payabl e. Each payment for an outstanding cycle will equal the
average of the performance percentage for the three award cycles that were
conpl eted before the date the GITE nerger proposal is approved. Projected
di vidends through the end of the award cycle are al so included.

Messrs. Lee, Foster, Masin, Wiite, Barr, MacDonald and six other GIE

executive officers will receive performance bonuses under this plan as shown
bel ow.

Long Term Performance

Name Bonus
Charles R Lee. . ... e e e $6, 689, 000
Kent B. FOSter.......... ... $4, 396, 000
Mchael T. MasSin........ ... .. .. . $3, 707, 000
Thomas W Vhite. . ... . .. . e $2, 276, 000
WlliamP. Barr........ ... $1, 895, 000
J. Randall MacDonald............... ... . ... .. ... $1, 513, 000
Si x other executive officers ranging from.......... $317, 000 - $1, 284, 000

The paynments shown in the table above are estimates. |n devel opi ng these
estimates, we have assuned a hypothetical price for GIE common stock of $65.00
per share on the date GTE sharehol ders approve the GIE nerger proposal.

Stock Options and Stock Appreciation Rights of GIE

When GTE sharehol ders approve the GTE nerger proposal, all outstanding
options and rel ated stock appreciation rights awarded prior to the announcement

of the proposed nerger, whether or not fully vested, will becone fully
exerci sabl e. Any option or stock appreciation right that is not exercised
before the date the nerger becones effective will be converted into an

i mmedi atel y exercisable option to purchase conbi ned conpany conmon stock or
stock appreciation rights on the terns described bel ow.

(1) The nunber of shares of conbined conpany comopn stock to be subject
to the new option will be equal to the product of (x) the nunber of shares
of GTE commopn stock subject to the original option and (y) 1.22; and

(2) The exercise price per share of conbined conpany comon stock under
the new option will be equal to (x) the exercise price per share of the GIE
comon stock under the original option divided by (y) 1.22.
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The follow ng table shows the estinmated val ue of unvested options that wll

becone exercisable followi ng GTE sharehol der approval of the GTE merger
proposal .

Nurmber of Unvested Aggr egat e Val ue

Nanme GTE Opti ons of Unvested Options
Charles R Lee........... ... .. 230, 267 $2, 923, 000
Kent B. Foster............. .. ..., 148, 201 $1, 925, 000
Mchael T. Masin....................... 124, 667 $1, 622, 000
Thomas W White.......... ... ...... ... ... 137,768 $2, 331, 000
WilliamP. Barr............iiina.. 260, 401 $4, 232, 000
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J. Randall MacDonald................... 182, 401 $2, 145, 000
Al'l other executive officers as a
O OUP. « ettt e e 421,673 $5, 205, 000

Anpunts shown in the table are estimates and assune a hypothetical price for
GTE common stock of $65.00 per share.

GTE Equity Participation Program

Under the GTE Equity Participation Program executives are required to defer
up to 25% of their annual bonus and |ong-term perfornmance bonus in restricted
stock units, i.e., phantom shares of GIE common stock priced at fair market
val ue. These restricted stock unit deferrals are non-forfeitable. GIE grants
executives matching restricted stock units on a basis of one stock unit for
every four stock units deferred. The matching restricted units are forfeitable
and vest after three years. The matching stock units were designed to increase
GTE executives' notivation to focus on sharehol der value and to conpensate the
executive for agreeing not to realize the econonic value associated with
deferred bonus anounts.

Participants receive additional restricted stock units on each GTE divi dend
paynent date based upon the anpunt of the dividend paid.

Under the terns of the deferral regulations, all matching restricted stock
units granted under the program and the additional matching units attributable
to dividend equivalents will become fully vested when GTE's sharehol ders
approve the GTE nerger proposal.

The followi ng table shows the estinmated value of the matching units which
wi || becone vested follow ng GIE sharehol der approval of the GTE nerger
proposal .

Nurmber of Equity
Partici pation Program Esti mated

Narre Mat chi ng RSUs Val ue
Charles R Lee............ ... 19, 310 $1, 255, 000
Kent B. Foster.......... ... .. ... ..., 12, 464 $ 810, 000
Mchael T. Masin...............coiuiuuiioon. 11, 151 $ 725,000
Thomas W VWhite......... ... .. ... ... ......... 6, 530 $ 424,000
WilliamP. Barr.......... ..., 36,079 $2, 345, 000
J. Randall MacDonald....................... 15, 834 $1, 029, 000
Al'l other executive officers as a group.... 28, 822 $1, 873, 000

Ampbunts shown in the table are estinmates and assunme a hypothetical GTE
common stock price of $65.00 per share.

The estimated values for Messrs. Barr and MacDonald include restricted stock
units awarded under the special grants described in their enploynent
agreenents.
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Bel | Atlantic Enployment Agreenents

Bel | Atlantic has entered into a five-year enploynment agreement with M.
Sei denberg, effective January 1, 1999. The agreenment will be anmended, to the
extent necessary, at the time the merger is conpleted to reflect M.

Sei denberg's authority, duties and responsibilities in the conbi ned conpany.
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During 1998, Bell Atlantic also entered into enploynent agreenents with
Messrs. Babbio; Cullen; Good; Sal erno; Wbb; Young; and Donald J. Sacco,
Executive Vice President--Human Resources. The agreements are for a period of
three years, except for M. Babbio's, which is for five years, and M. Sacco's,
which is for two years.

The enpl oynent agreenents of M. Seidenberg and the other executives
general ly provide for:

an annual base sal ary;

an annual bonus under the Bell Atlantic Short Term Incentive Plan;
an annual grant of stock options;

participation in the Bell Atlantic Income Deferral Plan;

a special inplementation incentive relating to the nerger; and

a retention incentive payable if the executive renmmins enpl oyed
through the term of his agreenent or for other specified periods.

The follow ng table shows the annual sal ary, nmaxi mum annual bonus, val ue of
the annual stock option grant and other annual conpensation payable to each
executive under these agreenents.

Base Maxi mum St ock O her Annual

Name Sal ary Annual Bonus Option Grant Conpensation

Lawrence T. Babbio............ $ 750,000 $1, 125,000 $1, 200, 000 $ 684,000
Janes G Cullen............... $ 750,000 $1, 125,000 $1, 200, 000 $ 684,000
Al exander H. Good............. $ 377,000 $ 452,000 $ 452,000 $ 289,000
Donald J. Sacco............... $ 430,000 $ 516,000 $ 516,000 $ 334,000
Frederic V. Salerno........... $ 750,000 $1, 125,000 $1, 200, 000 $ 684,000
Ivan G Seidenberg............ $1, 200, 000 $2, 700, 000 $3, 000, 000 $1, 439, 000
Morrison DeS. Webb............ $ 430,000 $ 516,000 $ 516,000 $ 334,000
James R Young................ $ 475,000 $ 570,000 $ 570, 000 $ 370,000

At the end of the termof their enploynent agreenents, each of Messrs.
Cul I en, Good, Salerno, Webb and Young is entitled to receive a retention
incentive paynment. Retention incentives are also payable to each of Messrs.
Babbi o and Sei denberg at the end of the third, fourth and fifth years of their
enpl oyment agreements. The anpunt of these retention incentives will vary,
depending (in the case of Messrs. Babbio, Cullen, Salerno, Wbb and Young) on
the price of Bell Atlantic comon stock, or (in the case of M. Seidenberg) on
the earnings performance of Bell Atlantic, or (in the case of M. Good) on the
performance of the gl obal bal anced fund under the Bell Atlantic Inconme Deferral
Plan. The follow ng table shows the value of each retention incentive
(including the total value of the incentives payable to Messrs. Babbio and
Sei denberg) as of March 31, 1999.

Ret enti on

Name I ncentive

Lawrence T. Babbio......................... $ 7,397,000
James G Cullen......... ... ... ... . ... ..... $ 3,170, 000
Alexander H. Good.......................... $ 1,097, 000
Frederic V. Salerno........................ $ 3,170, 000
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Ivan G Seidenberg............ ... ... .. .... $10, 040, 000

Morrison DeS. Webb. . .......... ... . ... .... $ 1,057,000

James R YoUNg. . ........ .. $ 1,057,000
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Each enpl oynment agreenent provides that if, during the period of the
agreenment, Bell Atlantic term nates the executive's enploynent w thout cause,
or the executive ternmi nates his enploynent on grounds of "constructive
di scharge," the executive is entitled to receive specified paynents and
benefits that are substantial ly equivalent to the remaining paynents and
benefits he woul d have received had he remai ned enpl oyed through the term of
his agreenent. Under each agreenent, except for M. Seidenberg's, the executive
will be entitled to term nate his enploynment on grounds of constructive
di scharge following M. Lee's election as Chairman of the Board of the conbined

conpany.
Upon conpl etion of the nmerger, each executive will becone entitled to

receive an inplenmentation incentive projected to be equal to the follow ng
anmounts.

| mpl emrent ati on

Nane I ncentive
Lawence T. Babbio, Jr.................. $1, 969, 000
James G Cullen......................... $1, 969, 000
Alexander H Good....................... $ 905, 000
Donald J. Sacco.................iiu... $1, 032, 000
Frederic V. Salerno..................... $1, 969, 000
Ivan G Seidenberg...................... $3, 825, 000
Morrison DeS. Webb. . .................... $1, 032, 000
James R Young. ............ ... $1, 140, 000

The agreements with Messrs. Babbio, Cullen, Salerno and Seidenberg further
provi de that each shall be nomi nated for election to the Bell Atlantic Board of
Directors at each annual neeting of shareholders during the termof his
agreenment. M. Seidenberg's agreement al so provides that he shall serve as
Chai rman of the Board until conpletion of the nmerger. Wiile M. Seidenberg and
M. Lee will serve on the board of directors of the conbined conpany, we have
not determ ned whet her any other enpl oyees of the combined conpany will serve
on that board of directors. Mreover, the board of directors of the combined

conpany, in accordance with its certificate of incorporation, will determ ne
the individuals to be nominated for election as directors. See "Directors and
Managenent Follow ng the Merger -- Directors" in this Chapter | for additional

i nformati on about the conbined conpany board of directors.
Ot her Bell Atlantic Agreenents

In addition to providing for nmerger inplenentation incentives under the
enpl oynent agreenents as described above, Bell Atlantic has entered into nerger
i mpl ement ati on and separation agreenents with its other executive officers in
order to provide incentives related to the conpletion of the merger and the
integration of the conpanies. For some executives, the merger inplenentation
incentive is equal to |.5 multiplied by the sumof (1) the executive's annual
rate of base salary and (2) 50% of the executive's maxi mum bonus under the Bell
Atlantic Short Term Incentive Plan. For other executives, the inplenmentation
incentive is equal to the sumof (1) the executive's annual rate of base salary
and (2) 50% of the executive's maxi mum bonus under the Bell Atlantic Short Term
Incentive Plan. For the remaining executives, the inplenmentation incentive is
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equal to the executive's annual rate of base salary.

The projected anount of the merger inplenentation incentive payable to these
executive officers as a group is $2,849,000. If the nmerger is not conpleted
each of these executives will be entitled to a paynment equal to 25% of the
anobunt he or she would have received if the nerger had occurred

Under the separation agreenents, if the enploynment of an executive is
term nated without cause within two years after the merger is conpleted, the
executive will be entitled to a post-separation paynent. Sone executives are
entitled to a post-separation paynent equal to two tines "pay," and the
remai ni ng executives are entitled to a post-separation paynent equal to "pay."
For this purpose, "pay" nmeans the sum of (1) the executive's annual rate of
base salary and (2) 50% of the executive's maxi mum bonus under the Bel
Atlantic Short Term Incentive Plan
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SUMMARY OF THE MERGER AGREEMENT

We believe this summary describes all material terns of the nerger
agreement. However we reconmmend that you read carefully the conplete text of
the nmerger agreement for the precise legal ternms of the merger agreenent and
other information that may be inportant to you. The nerger agreenent is
included in this joint proxy statenent and prospectus as Appendi x A

Form of Merger

If all the conditions to the nmerger are satisfied or waived in accordance
with the merger agreenent, a direct, wholly-owned subsidiary of Bell Atlantic
will nerge with and into GTE. Bell Atlantic's corporate existence will not be
af fected by the nmerger. After the merger, GIE will be a wholly-owned subsidiary
of the conbi ned conpany.

Consideration to be Received in the Merger

On the date the merger becones effective, each issued and outstanding share
of GTE common stock and all rights in respect of those shares will be converted
into 1.22 shares of conbined conpany conmon stock. We cannot predict the market
price of the Bell Atlantic common stock on the date the merger becones
effective. Because the exchange ratio is fixed in the nerger agreenment, the
mar ket val ue of the shares of conbined conpany conmon stock that hol ders of GTE
common stock will have the right to acquire on the date the nmerger becones
effective may vary significantly fromthe market value of the shares of Bel
Atlantic common stock that hol ders of GTE common stock would receive if the
merger was conpl eted on the date of this docunent. Simlarly, the aggregate
mar ket val ue of the shares of GIE commpn stock that Bell Atlantic will acquire
on the date the nmerger becones effective may vary significantly fromthe
aggregate narket value of the shares of GIE commpn stock on the date of this
joint proxy statement and prospectus.

Exchange of Shares

Prior to the conpletion of the merger, we will appoint an exchange agent. On
the date the nerger becones effective, the combined conpany will deposit with
the exchange agent certificates representing shares of conbi ned conpany conmnon
stock that will be issued in exchange for certificates representing shares of
GTE comon stock. Soon after the conpletion of the merger, the conbined conpany
will send a letter to each person who was a GTE sharehol der on the date the
mer ger becomes effective. The letter will contain instructions on how to
surrender GTE stock certificates to the exchange agent and receive certificates
for shares of the conbined conpany

The conbi ned conpany will not issue any fractions of a share resulting from
the conversion, except for shares held in the GTE Sharehol der Systematic
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Investment Pl an. Instead, GTE shareholders will receive in cash the val ue of
any fractions of a share to which they woul d otherw se have been entitled to
receive due to the nmerger. This cash paynent will be based on the closing price

for a share of conbined conpany commopn stock on the New York Stock Exchange
Conposite Transactions Tape on the first business day immediately follow ng the
conpl eti on of the merger.

GTE shareholders will not be entitled to receive any dividends or other
di stributions payable by the conmbined conmpany until they exchange their GIE
stock certificates for certificates representing shares of combi ned conpany
conmon stock. Once they deliver their GIE stock certificates to the exchange
agent, the GTE shareholders will, subject to applicable | aws, receive any
accunul at ed di vi dends and di stributions, wthout interest.
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Treatment of GIE Stock Options and Stock Appreciation Rights

On the date the nerger becones effective, each outstandi ng and unexercised
option to purchase shares of GITE commpn stock and each stock appreciation right
with respect to GTE common stock will be assumed by the conbined conpany and
converted, as the case may be, into an option to purchase shares of conbi ned
company common stock or a stock appreciation right with respect to conbi ned
conpany common stock. The nunmber of shares of conbined conmpany conmon stock
that a holder will be entitled to purchase upon exercise of such new option or
stock appreciation right will be determ ned by nmultiplying the nunmber of shares
of GTE common stock subject to the original option or stock appreciation right
by the exchange ratio. The exercise price for such option or stock appreciation
right will equal the exercise price under the original option or stock
appreciation right divided by the exchange ratio. The new option or stock
appreciation right will otherwi se have the same ternms and conditions in effect
imediately prior to the date the nmerger becones effective except to the extent
that such terns or conditions change in accordance with their terms as a result
of the transactions relating to the nmerger. For a further discussion of the
treatnent of GTE stock options and ot her enpl oyee benefit plans under the
merger agreenent, see "Benefits Matters" and "Additional Conpensation for
Executive Officers as a Result of the Merger" in this Chapter I.

The Conbi ned Conpany Fol | owi ng the Merger

After the merger, the conbined conpany will have its headquarters in New
York, New York. GTE and Bell Atlantic are in the process of determining the
nane of the conbined conpany. Since the name of a corporation is specified in
the certificate of incorporation, changing the name will also require the
approval of sharehol ders.

Board of Directors

From the conpletion of the merger until July 1, 2002, there will be an equal
nunber of GTE Directors and Bell Atlantic Directors (each as defined bel ow) on
the combi ned conpany board of directors and on each committee of the conbined
conpany board of directors. Subject to the fiduciary duties of the directors,

t he comnbi ned conpany board of directors will nomi nate for election at each
sharehol ders nmeeting at which directors are el ected, an equal nunber of GIE
Directors and Bell Atlantic Directors. Each director of the conbined conpany
will have a fiduciary duty to all sharehol ders of the conmbi ned conpany,
regardl ess of whether that director is a GIE Director or a Bell Atlantic
Director. If the nunber of GIE Directors and Bell Atlantic Directors is not

equal , then the conbi ned conpany board of directors will appoint people
requested by the remaining nenbers of the group that has fewer nenbers to
ensure that there will be an equal nunber of GTE Directors and Bell Atlantic

Directors. "GIE Director"” means any person serving as a director of GTE on July
27, 1998 who becones a director of the combined conpany on the date the merger
becones effective and any repl acenent designated by the GTE Directors. "Bell
Atlantic Director" means any person serving as a director of Bell Atlantic on
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July 27, 1998 who continues as a director of the combi ned conpany on the date
the merger becomes effective and any replacement designated by the Bell
Atlantic Directors.

The conbi ned conpany bylaws will contain specific provisions to ensure that
this equal representation is maintained, and any anendment will require the
affirmative vote of three-quarters of the entire board of directors of the
conbi ned conpany. As used in the conbined conpany bylaws, the term"entire
board of directors" neans the total nunber of directors which the conbined
conpany woul d have if there were no vacancies.

Successi on

The nmerger agreement provides that, fromthe date the nerger becones
effective until June 30, 2002, Charles R Lee, currently Chairman and Chi ef
Executive Officer of GIE, will be the Chairman and Co- Chi ef Executive O ficer
of the combi ned conpany and |Ivan G Seidenberg, currently Chairman and Chi ef
Executive Oficer of Bell Atlantic, will be the President and Co- Chief
Executive O ficer of the conbined conpany. M. Lee and M. Seidenberg have each
entered into an enpl oyment agreenent. Such agreenents and the combi ned conpany
byl aws set forth the terns of succession. See "Directors and Managenent
following the Merger" in this Chapter |.
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Representati ons and Warranties in the Merger Agreenent

In the nerger agreenent, we make representations and warranties to each
ot her about our conpanies with respect to, anong other things:

due organi zati on and good standi ng;
capitalization, ownership of subsidiaries and other investnents;
corporat e power;
absence of any breach of organizational docunents or material agreenents
as a result of the contenplated transactions;
accuracy of our filings with the Securities and Exchange Conm ssion and
our financial statements;
absence of specified changes;
litigation and violations of |aw,
information supplied for use in this joint proxy statement and prospectus;
enpl oyee matters, |abor relations, environmental matters and tax
matters; and
requi red board of directors and sharehol der approvals with respect to
the contenpl ated transacti ons.

Conditions in the Merger Agreenent

The merger agreenent contains conditions to our obligation to conplete the
merger. We will not be obligated to conplete the nerger unless:

Shar ehol der Approval . The sharehol ders of GTE and Bell Atlantic have
approved their respective nerger proposals, as described in this joint
proxy statement and prospectus;

Legality. No federal, state or foreign statute, rule, regulation,
executive order, decree, injunction or adm nistrative order prohibits
consunmation of the merger or creates a Material Adverse Effect on GTE,
Bell Atlantic or the combined conpany;

Hart - Scott-Rodi no Act; California Public Utilities Comm ssion. Any

wai ting period under the Hart-Scott-Rodino Act has expired or been

term nated and the decision and order of the California Public Uilities
Commi ssion authorizing the merger and making any required determ nations
is final;

Regul atory Matters. We have obtained all approvals necessary to conplete
the merger which, if not obtained, would have a Material Adverse Effect
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on GTE, Bell Atlantic or the combined conmpany. We will not consider that
an approval has been obtained, if there is any condition related to such
approval that would reasonably be expected to have a Material Adverse

Ef fect on GTE, Bell Atlantic or the conbined conpany;

Regi stration Statement. The registration statement relating to this
joint proxy statenent and prospectus is effective, and no stop order
suspendi ng effectiveness is in effect;

Bl ue Sky. Any state securities or "blue sky" approvals required in
connection with the nerger have been received;

NYSE Listing. The shares of combi ned conpany conmon stock issuable in
the merger have been approved for listing on the New York Stock
Exchange;

Pooling. We each have received a letter fromour respective accountants
to the effect that the nerger will qualify for pooling of interests
accounting treatment, unless steps we have taken to resolve conflicts
created by overlaps of our wreless operations would prevent such
treatment; and

Consents. We each have obtained any required third party consents or
approval s necessary to conplete the merger which, if not obtained, would
have a Material Adverse Effect on GTE, Bell Atlantic or the conbined

conpany.
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GTE will not be required to conplete the nerger unless:

Representati ons and Warranties. The representations and warranti es nade
by Bell Atlantic in the merger agreenent are true and correct on the
date that the nerger is conpleted, unless the failure to be true and
correct does not, or would not reasonably be expected to, result in a
Mat eri al Adverse Effect on Bell Atlantic or the conbi ned conpany;

Agreenments and Covenants. Bell Atlantic and Beta Ganma have conplied
with all agreements and covenants required by the nmerger agreenent,

unl ess the failure to conply does not, or would not reasonably be
expected to, result in a Material Adverse Effect on Bell Atlantic or the
conbi ned conpany;

Tax Opinion. GTE has received an opinion of O Melveny & Myers LLP to the
effect that the nmerger constitutes a tax-free reorgani zati on under
Section 368 of the Internal Revenue Code;

Affiliate Letters. GIE has received the letters required to be delivered
by the people who are considered "affiliates" of Bell Atlantic. The
ternms of these letters generally limt affiliates fromtransferring
shares of Bell Atlantic conmon stock for a period of time before and
after the merger. These restrictions are required because of the

possi bl e adverse effect the transfers would have on the accounting
treatment of the merger; and

Byl aws; Board of Directors. The conbi ned conpany byl aws reflect the
anmendments required by the nmerger agreenment and the conposition of the
conbi ned conpany board of directors conplies with the provisions
descri bed above.

Bell Atlantic will not be required to conplete the nmerger unless:

Representations and Warranties. The representations and warranti es made
by GTE in the nerger agreenent are true and correct on the date that
merger is conpleted, unless the failure to be true and correct does not,
or would not reasonably be expected to, result in a Material Adverse
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Ef fect on GTE or the conbi ned conpany;

Agreenents and Covenants. GIE has conplied with all agreenents and
covenants required by the nmerger agreenent, unless the failure to conply
does not, or would not reasonably be expected to, result in a Mterial
Adverse Effect on GIE;

GTE Ri ghts Agreenent. The rights issued pursuant to the GTE Rights
Agreenent (as described bel ow) have not been triggered and will not be
triggered by the merger;

Tax Opinion. Bell Atlantic has received an opinion of Skadden, Arps,

Sl ate, Meagher & Flom LLP to the effect that the merger constitutes a
tax-free reorgani zati on under Section 368 of the Internal Revenue Code;
and

Affiliate Letters. Bell Atlantic has received the letters required to be
delivered by the people who are "affiliates" of GIE, which are simlar
to the letters to be delivered by "affiliates" of Bell Atlantic

descri bed above.

Under the merger agreenent, "Material Adverse Effect" generally neans any
change in or effect on the business of the applicable conpany that is or wll
be materially adverse to the business, operations, properties, condition,
assets, liabilities or regulatory status of that conpany and its subsidiaries
taken as a whol e, but does not include the effects of changes that are
generally applicable in the tel ecomrunications industry, the United States
econony or the United States securities markets if the effect on GTE or Bell
Atlantic is not materially disproportionate relative to the effect on the
ot her.

Transition Pl anning

M. Lee, as Chairman and Chi ef Executive Oficer of GIE, and M. Seidenberg,
as Chai rman and Chi ef Executive Oficer of Bell Atlantic, are responsible for
coordinating all aspects of transition planning and
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implementation relating to the merger. M. Seidenberg and M. Lee will exam ne
various alternatives regarding the manner in which to best organi ze and nmanage
our businesses after the nerger, and coordinate policies and strategies with
respect to regulatory authorities and bodies, in all cases subject to
applicable | aw

Covenants in the Merger Agreenent

The merger agreenent provides that, until the nerger has been conpleted, we
wi | | conduct our respective businesses in the ordinary course and consi stent
with past practice. We have agreed to use our commercially reasonable efforts
to:

preserve our respective business organizations;
retain the services of those enployees and consul tants whose services
are integral to the operation of the business as presently conducted,;

and

preserve our respective existing relationships with significant
customers and suppliers.

During this interimperiod, we have agreed that neither of us will take
certain actions without the consent of the other party. Mre specifically, we
have agreed:

| ssuance of Stock. In general, we each will preserve our existing
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capitalization. However, both of us are permitted to i ssue or grant
stock under our dividend reinvestnent plans and enpl oyee and director
plans in the ordinary course of business provided that any issuances or
grants are in an amount and in a nmanner consistent with past practice

Acqui sitions. Neither of us will acquire any business organi zation or
make any investnent in any entity other than a whol |l y-owned subsidiary
in excess of $500 million in the aggregate for any 12 nonth period. This

restriction also applies to investnents in joint ventures and
part ner shi ps.

Di spositions. Each of us has agreed not to divest, sell or pledge assets
in transactions that exceed $500 million in the aggregate for any 12
nonth period. However, unless the parties nutually agree that pooling of
interests accounting is not available for the nerger, no party may

di spose of assets in excess of an aggregate of $100 million unless such
party and its independent accountants have determ ned that any

di sposition would not be considered, individually or in the aggregate, a
mat eri al disposition for purpose of determ ning whether pooling is

avail abl e

Incurring Indebtedness. Neither of us may incur additional indebtedness
if it would cause our respective senior indebtedness to be rated by
Standard & Poor's Rating Services |lower than "A-" for GTE or |ower than
"A" for Bell Atlantic

Leveraged Derivative Contracts. Neither of us may enter into |everaged
derivative contracts or other derivative contracts except for the

pur pose of hedging known interest rate and forei gn exchange exposure or
ot herwi se reducing financing costs

Severance, Retention and Incentive Arrangenents. Neither of us may put
in place any new or increased severance or retention prograns or
arrangenments. This restriction does not apply to arrangenents that are
not related to the nmerger and consistent with past practice or required
by | aw.

I ncreased Conpensation or Payments Under Plans. Neither of us will

i ncrease conpensation, nmake paynents under or anend any benefit plan or
enter into or amend any enploynment or consulting agreenment. However, we
may take actions of this type if the actions are not related to the
merger and are consistent with past practice

Equity Based Rights. Other than consistently with past practice, neither

of us will issue stock appreciation rights, perfornmance shares
restricted stock or other equity based rights. O her than consistently
with past practice or as required by law, neither of us will materially

nodi fy cost nethods or assunptions used in determ ning benefit
obligations except as required by generally accepted accounting
principles, materially nodify the investnment phil osophy of the benefit
trusts,
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offer a retirement incentive "w ndow," increase pensions, establish or
fund any rabbi trust, adopt a corporate owned |life insurance program or
adopt a split dollar insurance program

Accounting Policies. Neither of us may change its accounting policies or
procedures in any material respect, except as required by generally
accepted accounting principles.

Government Approvals. Neither of us may take any action that it believes
coul d adversely affect or delay obtaining the required governnent
approval s.
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St ock Exchange Listing. Neither of us will cause its common stock to
cease to be quoted on any stock exchange

Breach of Representations and Warranties. Neither of us nmay take any
action that woul d cause our respective representations and warranties
made in the merger agreenent to becone inaccurate in any materia
respect.

Shar ehol ders' Meeti ngs

We have agreed to hold neetings of our shareholders to vote on the nerger
proposals pronptly after the Securities and Exchange Conmi ssion declares this
joint proxy statement and prospectus effective. The GIE Board of Directors has
unani nously recomended approval of the GTE nerger proposal, and the Bel
Atlantic Board of Directors has unani mously recommended approval of the Bel
Atlantic nerger proposal. We have agreed that each of our boards of directors
will not:

except as discussed below, withdraw or nodify in a manner adverse to the
other party, its recomrendati on of approval

recommend any "Alternative Transaction" (as described below); or

. cause either of us to enter into any agreenent related to any
Al ternative Transaction.

However, if a board of directors receives a "Superior Proposal" (as
descri bed bel ow) and determines in good faith, that the failure to do so would
result in a reasonable possibility that the board of directors would breach
its fiduciary duties to its shareholders, the board of directors may inform
sharehol ders that it no | onger recommends approval (a "Subsequent
Determ nation"). This Subsequent Deternination may only occur at a tine that
is after the fifth business day followi ng notice to the other party, and
giving a reasonable opportunity to the other party to make adjustnents in the
terns and conditions of the nerger agreenent. Whether or not either of our
boards of directors changes its recommendati on, we have agreed to submt our
respective merger related proposals to our respective sharehol ders.

An "Alternative Transaction" neans a proposal, intended proposal, signed
agreenent or conpleted action for any of:

a transaction or series of transactions pursuant to which any third
party acquires or would acquire beneficial ownership of nore than 20% of
t he outstanding shares of GTE or Bell Atlantic

any acquisition or proposed acquisition of, or business conbination
with, GIE, Bell Atlantic, or any of their significant subsidiaries; or

any other transaction pursuant to which any third party acquires or
woul d acquire control of assets of GIE, Bell Atlantic or any of their
subsidiaries, for consideration of 20% or nore of the fair market val ue
of the outstanding shares of GIE common stock or the outstandi ng shares
of Bell Atlantic comopn stock, as the case nay be.
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A "Superior Proposal" neans any proposal made by a third party to enter into
an Alternative Transaction which the board of directors determnes in its good
faith judgnent (based on, anmobng other things, the advice of a financial advisor
of nationally recognized reputation) to be nore favorable to its sharehol ders
than the merger, taking into account all relevant factors.

Pool i ng

We have agreed to use our best efforts to (a) cause the nerger and the other
transactions contenpl ated by the nerger agreenent to be accounted for as a
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pooling of interests in accordance with generally accepted accounting
principles, and cause this accounting treatnent to be accepted by GIE' s and

Bell Atlantic's independent certified public accountants, by the New York Stock
Exchange and by the Securities and Exchange Commi ssion, respectively, and (b)
not take any action which could reasonably be expected to cause this accounting

treatnment not to be obtained. However, these obligations will not apply to any
conduct or the effect of any conduct to obtain all necessary waivers, approvals
and consents, and to avoid any contractual, legal, regulatory or other issues,

i mpedi nents or delays, to consummate the transactions contenplated by the
mer ger agreenment and the stock option agreenents

Ot her

The merger agreenent contains other covenants relating to preparation and
distribution of this joint proxy statement and prospectus, public
announcenents, nutual notification of certain matters, access to information,
and cooperation regarding certain filings with governnental and other agencies
and organi zations. In addition, the nerger agreenent contains a genera
covenant requiring each of us to use commercially reasonable efforts to close
the merger, including obtaining required regul atory approval s

No Solicitation of Transactions

We have agreed that neither we nor our enployees, subsidiaries or advisors
will, directly or indirectly through another person

solicit, initiate or encourage, or know ngly take any other action
designed to facilitate, any Alternative Transaction; or

participate in any discussions regarding any Alternative Transaction

However, this prohibition will not apply if at any time prior to receiving
the respective sharehol der approval, the GTE Board of Directors or the Bel
Atlantic Board of Directors, determnes in good faith that the failure to
provide information or participate in negotiations or discussions would result
in a reasonable possibility that the board of directors would breach its
fiduciary duties to shareholders. In that case, a party nay, in response to a
Superior Proposal, furnish information with respect to it and its subsidiaries
to any person pursuant to a customary confidentiality agreenent and participate
in negotiations regarding the proposal. Each party will pronptly notify the
other party orally and in witing of any request for information or of any
proposal in connection with an Alternative Transaction, its material terns and
conditions and the identity of the person making the request or proposal and
wi Il keep the other party reasonably infornmed of the status and details of the
request or proposal on a current basis.

The nmerger agreenent does not prohibit us from (1) taking and disclosing to
our respective shareholders a position with respect to a tender offer required
by law or (2) meking any disclosure to our respective shareholders if, in the
good faith judgment of the board of directors, after receipt of advice from
out si de counsel, failure to disclose would result in a reasonable possibility
that the board of directors would breach its fiduciary duties to its
sharehol ders under applicable | aw.

Benefits Matters

We have agreed that our benefit plans that were in effect when the nerger
agreenment was signed will remain in effect until the merger is conpleted unless
we agree otherwi se.

We will consult with each other to determ ne what benefits wi
to the enpl oyees of the conbined conpany after the nerger. W w

the benefits offered to enpl oyees are at |east as

be of fered

I
Il ensure that
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val uabl e as the benefits they had before the merger unless the benefits are

repl aced by other, equally valuable benefits or those benefits are elimnated
for simlarly situated enpl oyees. For one year after the nerger is conpleted,
the conbi ned conpany will not discontinue or change the eligibility provisions
or |evel of benefits under severance plans or policies in which the enployees
participated prior to the date the nerger becones effective. For 18 nonths
after the nmerger is conpleted, we will maintain the relocation benefits program
that was in effect for GITE s managenent enpl oyees who were transferred to Texas
as the result of the relocation of GIE' s world headquarters.

When the merger is conpleted, all enployees not covered by collective

bar gai ni ng agreements will receive full credit for their credited service with
ei ther conpany in determ ning the amount of, eligibility for, and vesting of,
certain benefits. Represented enployees will continue to be covered by their

col l ective bargai ning agreenents.

After the nerger, any stock-based conpensation or incentive paynents that
are based on GTE commopn stock will be based upon the conbined conpany conmmon
stock in accordance with the exchange ratio. Some GTE benefit plans have
entitlement or vesting terns that are based upon the price of GIE commpn stock;
after the nmerger, the market price or value per share will be adjusted by
dividing it by the exchange ratio.

I ndemmi fication and | nsurance

For a period of six years after the nmerger is conpleted, the conbi ned
conpany will keep in effect the current policies of directors' and officers
liability insurance and fiduciary liability insurance we each maintain with
respect to all possible clainms arising fromfacts or events which occurred on
or before conpletion of the nerger. However, the conbined conpany may
substitute policies of at |east the same coverage and anobunts containing terns
and conditions which are, in the aggregate, no |ess advantageous to the insured
in any material respect. The conbi ned conpany will maintain in effect (1) the
current provisions regarding indemification of officers and directors
contained in the charter and byl aws of GTE and each of its subsidiaries unti
the statutes of limtations for all possible clainms have run; provided that the
conbi ned conpany need not maintain in effect indemification provisions
contained in the charter and bylaws of GIE s subsidiaries if and to the extent
that it assumes such indemity obligations; and (2) any directors', officers
or enployees' indemification agreements of GTE and its subsidiaries. The
conbi ned conpany wi |l indemify our respective directors and officers to the
fullest extent to which we are permitted to indemify these officers and
di rectors under our respective charters and byl aws and applicable [aw. The
conbi ned conpany wi Il unconditionally and irrevocably guarantee, for the
benefit of directors, officers and enpl oyees, the obligations of GTE under its
indemi fication arrangenents

Term nati on

The merger agreenent nay be term nated at any tinme before the date the
mer ger becones effective in any of the follow ng circunstances:

by our mutual written consent;

if the merger is not conpleted by July 26, 1999. However, the

term nation date will be extended to March 31, 2000, and may be extended
to June 30, 2000, if requisite regulatory approvals have not been
received or a lawsuit prohibits the nmerger. This termnation right is

not available to any party whose failure to fulfill any obligation has
been the cause of, or resulted in, the failure of any condition to be
sati sfied;

by either party if a court or governnmental entity has issued an order,
decree or ruling or taken any other action permanently restraining,
enj oining or otherw se prohibiting the merger, and the order, decree,
ruling or other action has beconme final and nonappeal abl e;
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by either party (1) if the other party breaches any of its
representations, warranties, obligations or agreenents contained in the
nmerger agreenent, and that breach is incapable of being cured or renders
a condition incapable of being satisfied prior to the applicable

term nation date or (2) if a condition to that party's obligations to
consunmmat e the nerger cannot be satisfied;

-85

by either party if the board of directors of the other party (1)

wi thdraws, materially nodifies or fails to reaffirmits approval of the
merger, (2) recommends any Alternative Transaction with a third party or
(3) resolves to take any such actions (any of which is referred to as a
"Wt hdrawal of Approval"); or

by either party if any of the required approvals of the sharehol ders of
GTE or of Bell Atlantic are not obtained at a sharehol ders neeting of
ei ther conpany, including any adjournnents thereof.

Term nati on Fees

Bell Atlantic is obligated to pay to GTE a ternmination fee of $1.8 billion
if the nerger agreement:

is termnated by GTE as a result of a Wthdrawal of Approval of the
merger by Bell Atlantic;

could have been (but was not) term nated by GIE as a result of a

W t hdrawal of Approval of the merger by Bell Atlantic and is
subsequently term nated by Bell Atlantic or GIE because of the failure
to obtain Bell Atlantic sharehol der approval;

(1) could not have been term nated by GTE as a result of a Wthdrawal of
Approval of the merger by Bell Atlantic but is subsequently term nated
by Bell Atlantic or GTE because of the failure to obtain Bell Atlantic
shar ehol der approval, (2) prior to the Bell Atlantic annual neeting,
anot her party proposes an Alternative Transaction (except that for such
pur poses, the applicable percentage in the definition of "Alternative
Transaction" is deemed fifty percent (50%) involving Bell Atlantic or
any of its subsidiaries, and (3) within 12 nonths after the term nation
of the merger agreenent, Bell Atlantic enters into a definitive
agreement with any third party with respect to an Alternative
Transaction; or

is termnated by GTE as a result of Bell Atlantic's material breach of
its obligations to prepare and mail a joint proxy statement and
prospectus relating to the nerger, convene the Bell Atlantic annual
neeting, or recommend the Bell Atlantic nmerger proposal to its

shar ehol ders.

GTE is obligated to pay to Bell Atlantic a termnation fee of $1.8 billion
if the nmerger agreement:

is termnated by Bell Atlantic as a result of a Wthdrawal of Approval
of the merger by GTE;

could have been (but was not) term nated by Bell Atlantic as a result of
a Wthdrawal of Approval of the nmerger by GIE and is subsequently

term nated by GTE or Bell Atlantic because of the failure to obtain GIE
shar ehol der approval ;

(1) could not have been ternminated by Bell Atlantic as a result of a

W t hdrawal of Approval of the nerger by GIE but is subsequently

term nated by GTE or Bell Atlantic because of the failure to obtain GIE
shar ehol der approval, (2) prior to the GTE annual meeting another party
proposes an Alternative Transaction (except that for such purposes, the
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appl i cabl e percentage of such definition shall be fifty percent (50%)
invol ving GTE or any of its subsidiaries, and (3) within 12 nonths after
the term nation of the merger agreenent, GIE enters into a definitive
agreement with any third party with respect to an Alternative
Transaction; or

is termnated by Bell Atlantic as a result of GIE's material breach of
its obligations to prepare and mail a joint proxy statenent and
prospectus relating to the nmerger, convene the GTE annual neeting, or
recommend the GTE nerger proposal to its sharehol ders.

Expenses

We will each pay our own costs and expenses incurred in connection with the
merger agreenent and the related transactions. However, we will share equally
the expenses incurred in connection with the printing of this joint proxy
statement and prospectus, the related filing fees and any filing fee required
in connection with the filing of prenerger notifications under the Hart-Scott-
Rodi no Act .
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SUMMARY OF STOCK OPTI ON AGREEMENTS

We believe this summary describes all nmaterial ternms of the stock option
agreenents that GTE and Bell Atlantic entered into in connection with the
merger in order to reinforce their nmutual comitment to the nerger. However, we
reconmend that you read carefully the conplete text of the stock option
agreenments for their precise legal terns and other information that may be
important to you. The stock options agreenents are included in this joint proxy
statement and prospectus as Appendices B and C

On July 27, 1998, Bell Atlantic entered into a stock option agreenent
granting GIE an option to acquire up to 155,347,371 shares of Bell Atlantic
conmon stock, at a price of $45.00 per share, and GTE entered into a stock
option agreenent granting Bell Atlantic an option to acquire up to 96, 324,124
shares of GTE common stock, at a price of $55.75 per share, in each case
exerci sabl e only upon the occurrence of particular events. The option prices
wer e determ ned based upon the respective closing prices on the New York Stock
Exchange on July 27, 1998. The nunber of shares subject to the stock option
agreenments was cal cul ated to be 10% of the outstanding shares of GTE and Bel |
Atlantic, respectively, on July 27, 1998. Generally, that nunber is subject to
adjustment so that it is equal to 10% of the outstanding shares of the
respective conpani es on the exercise date. The remamining ternms of the stock
opti on agreenents are substantially identical, as sunmarized bel ow

A party may exercise its option only if the other party consummates an
Alternative Transaction (as described previously) prior to one of the foll ow ng
events:

consunmati on of the merger,

term nation of the merger agreenent prior to the occurrence of one of
the triggering events described bel ow, or

passage of two years (subject to certain extensions) after termnation
of the merger agreenent if such termination follows the occurrence of
one of the triggering events.

"Triggering Events":

the other party agrees to engage in or recomends to its sharehol ders an
Alternative Transaction,

the other party proposes to engage in an Alternative Transaction, or its
board of directors publicly withdraws or nodifies, its recommendati on of
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approval to its sharehol ders,

any third party acquires beneficial ownership of 10% or nore of the
out st andi ng shares of the other party's common stock

any third party nmakes a public proposal to engage in an Alternative
Transaction with the other party,

after an overture is nmade by a third party to engage in an Alternative
Transaction, the other party breaches any obligation contained in the
mer ger agreenment which would entitle a party to term nate the merger
agreenent, or

any third party has filed an application with any federal or state
regul atory authority for approval to engage in an Alternative
Transaction with the other party.

Repurchase Qbligation. In connection with the consunmation of any
Al ternative Transaction by one party, the other party may require:

(a) the repurchase of its option at a price equal to the anpunt by which
(1) the market/offer price (as described bel ow) exceeds (2) the exercise
price of the option, nultiplied by the nunber of shares for which the
option may then be exercised or

(b) the repurchase of the shares acquired by virtue of exercise of the
option at a price equal to the market/offer price nmultiplied by the
nunber of designated shares.

"Market/of fer price" means the highest of:

the price per share of a party's comopn stock at which a tender offer or
exchange offer for those shares has been nade;
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the price per share of a party's common stock to be paid by any third
party under an agreenent with that party;

the highest closing price per share of a party's comopn stock within the
six-month period preceding notice of the required repurchase; or

in the event of a sale of all or a substantial portion of a party's
assets, the sumof the price paid for those assets and the market val ue
of its remmining assets divided by the nunber of shares of that party's
common stock outstanding.

Substitute Option. If a party agrees to be acquired through consolidation,
merger or sale of all or substantially all of its assets, then the agreement
governing that transaction shall provide that the other party's option shall,
upon the consummati on of any such transaction, be converted into an option to
acquire securities of the acquiror.

Total Profit Limtation. In no event shall a party's total profit with
respect to its option and any termination fees exceed $2.2 billion. See
"Sunmary of the Merger Agreenent--Term nation Fees" in this Chapter |.
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DI RECTORS AND MANAGEMENT FOLLOW NG THE MERGER
Directors

The merger agreenent provides that, inmediately follow ng the conpletion of
the nmerger, one-half of the conmbined conmpany board of directors will be
designated by Bell Atlantic and one-half will be designated by GIE. The
conbi ned conpany bylaws will provide that until July 1, 2002, the combi ned
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conpany board of directors will consist of an equal nunber of GTE Directors and
Bell Atlantic Directors. Subject to the fiduciary duties of the directors, the
conbi ned conpany board of directors will nom nate for election at each

sharehol ders nmeeting at which directors are el ected an equal nunber of GTE
Directors and Bell Atlantic Directors. If, at any time prior to July 1, 2002,
the nunber of GTE Directors and Bell Atlantic Directors would not be equal,
then, subject to the fiduciary duties of the directors, the conbined conpany
board of directors will appoint directors to ensure that there will be an equal
nunber of GTE Directors and Bell Atlantic Directors. Any anendnent to these
provi sions of the combined conpany byl aws requires the approval of three-
quarters of the entire board of directors of the combined conpany. As used in
t he combi ned conpany byl aws, the term"entire board of directors" neans the
total number of directors which the conbined conpany woul d have if there were
no vacanci es. See Appendix E.

The conpani es expect that Messrs. Lee and Seidenberg will serve as directors
of the combi ned conpany. The other directors will be selected prior to the date
the nerger becones effective.

Committees of the Board of Directors

There will initially be an equal nunber of the directors designated by GITE
and Bell Atlantic on each committee of the conbined conpany board of directors.
The conbi ned conmpany board of directors will determne committee structure and

menbership at or shortly after the conpletion of the nerger.
Conpensation of Directors

Directors who are enpl oyees of the conbined conpany will not receive any
conpensation for service on the conbined conpany board of directors. The
specific ternms of the conpensation to be paid to non-enpl oyee directors of the
conbi ned conpany have not yet been determined. In order to nore closely align
the interests of directors and shareholders, it is expected that a significant
portion of total conpensation to be paid to directors of the conbined conpany
wi |l be based in stock. The conmbi ned conmpany is not expected to conpensate non-
enpl oyee directors through a pension plan.

Co- Chi ef Executive O ficers

The merger agreenent and the enpl oynent agreenments provide that, fromthe
date the merger becones effective until June 30, 2002, Charles R Lee,

currently Chairman and Chi ef Executive Oficer of GIE, will be the Chairman and
Co- Chi ef Executive O ficer of the conbined conmpany and |van G Sei denberg,
currently Chairman and Chi ef Executive O ficer of Bell Atlantic, will be the

Presi dent and Co-Chi ef Executive O ficer of the conbined conmpany. Under the
agreenments and the conbi ned conpany byl aws, on June 30, 2002, M. Seidenberg

wi || becone the sole Chief Executive O ficer of the conbined conpany and M.
Lee will remain the Chairman of the conbined conpany. On June 30, 2004, M. Lee
will cease to be the Chairman of the conbi ned conpany and that position will be
assuned by M. Seidenberg. If either M. Lee or M. Seidenberg is unable or
unwilling to hold these offices as set forth above, his successor will be

sel ected by the conbi ned conpany board of directors in accordance with the
conbi ned conpany byl aws. The conbi ned conpany byl aws provide that, until July
1, 2002 (1) the election of any other person to such positions, or (2) the
renoval or replacenment of M. Lee or M. Seidenberg fromthose positions, wll
require the approval of three-quarters of the entire board of directors of the
conbi ned conpany. Any anendnent to or nodification of either of their
respective enploynent agreenents relating to these matters will also require
the approval of three-quarters of the entire board of directors of the conbined
conpany.
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DESCRI PTI ON OF THE COMBI NED COVMPANY' S CAPI TAL STOCK FOLLOW NG THE MERGER

Bell Atlantic's corporate existence will not be affected by the merger.
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Fol | owi ng the nerger, the certificate of incorporation and byl aws of the

conmbi ned conpany will be substantially identical to the Bell Atlantic
certificate of incorporation and the Bell Atlantic bylaws, respectively, except
for provisions to take effect on the date the nerger becomes effective, which
are included in this joint proxy statement and prospectus as Appendi ces D and
E. The Bell Atlantic certificate of incorporation and byl aws, as they shall be
anended and restated on the date the nmerger becomes effective, are referred to
herein as the "conbined conpany certificate of incorporation” and "conbi ned
conpany byl aws," respectively. Copies of the Bell Atlantic certificate of
incorporation and the bylaws will be sent to holders of shares of GTE commpn
stock or Bell Atlantic conmon stock upon request. See "VWere You Can Find Mre
Informati on" in Chapter V

Aut hori zed Capital Stock

The conbi ned conpany certificate of incorporation provides authority to
i ssue up to 4,500, 000,000 shares of stock of all classes, of which
4, 250, 000, 000 are shares of combi ned conpany comopn stock and 250, 000, 000 are
shares of series preferred stock

Common St ock

Subject to any preferential rights of the series preferred stock, holders of
shares of compn stock would be entitled to receive dividends on that stock out
of assets legally available for distribution when, as and if authorized and
decl ared by the conbi ned conpany board of directors and to share ratably in the
assets of the conbined conpany legally available for distributionto its
sharehol ders in the event of its |iquidation, dissolution or w nding-up. The
conbi ned conpany woul d not be able to pay any dividend or make any distribution
of assets on shares of common stock until cunulative dividends on shares of
series preferred stock then outstanding, if any, having dividend or
distribution rights senior to the conmon stock have been paid.

Hol ders of conmon stock would be entitled to one vote per share on al
matters voted on generally by the shareholders, including the election of
directors. In addition, the holders of commpn stock woul d possess all voting
power except as otherw se required by | aw or except as provided with respect to
any series of series preferred stock. The conmbined conpany certificate of
incorporation does not provide for cunulative voting for the election of
directors.

The shares of conmpn stock, when issued to hol ders of outstanding shares of
GTE comon stock in connection with the nerger, will be validly issued, fully
pai d and non- assessabl e

Series Preferred Stock

The conbi ned conpany board of directors will be authorized at any time to
provide for the issuance of all or any shares of the series preferred stock in
one or nore classes or series, and to fix for each class or series voting
powers, full or linmted, or no voting powers, and distinctive designations
preferences and relative, participating, optional or other special rights and
any qualifications, limtations or restrictions that are pernmitted by Del aware
law. This authority includes, but is not limted to, the authority to provide
that any class or series be

subj ect to redenption at a specified tine or tines and at a specified
price or prices;

entitled to receive dividends (which may be cunul ative or non-

cunul ative) at rates, on such conditions, and at times, and payable in
preference to, or in relation to, the dividends payable on any other
class or classes or any other series

entitled to rights upon the dissolution of, or upon any distribution of
the assets of, the conbi ned conpany; or

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 105




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

1-90

convertible into, or exchangeable for, shares of any class or classes of
stock, or other securities or property, of the combined conpany at a
specified price or prices or at specified rates of exchange and with any
adjustnents; all as the conbined conpany board of directors determ nes
by resol ution.

As of the date of this joint proxy statement and prospectus, no shares of
preferred stock are outstanding.

Preenmptive Rights

No hol der of any shares of any class of stock of conbined conpany woul d
have any preenptive or preferential right to acquire or subscribe for any
uni ssued shares of any class of stock or any authorized securities convertible
into or carrying any right, option or warrant to subscribe for or acquire
shares of any class of stock.

Transfer Agent and Registrar

The principal transfer agent and registrar for conbined conmpany conmon
stock after the merger will be designated by GIE and Bell Atlantic prior to
the conpl etion of the nerger.
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COVPARI SON OF SHAREHOLDERS' RI GHTS

GTE is incorporated under the | aws of the State of New York. The rights of
GTE sharehol ders are currently governed by the New York Busi ness Corporation
Law and the certificate of incorporation and bylaws of GIE. Bell Atlantic is,
and the conbi ned conpany is expected to continue to be, incorporated under the
laws of the State of Delaware. In accordance with the nerger agreenent, at the
date the merger becones effective, GIE shareholders will become conbi ned
conmpany sharehol ders. The rights of the combined conpany sharehol ders woul d be
governed by the Del aware General Corporation Law, the conbined conmpany
certificate of incorporation and the conbined conpany byl aws.

The following summary is not intended to be conplete and is qualified by
reference to the Del aware Ceneral Corporation Law, the Bell Atlantic
certificate of incorporation, the Bell Atlantic bylaws, the New York Business
Corporation Law, the GIE certificate of incorporation, the GIE byl aws, the
conmbi ned conpany certificate of incorporation and the combi ned conpany byl aws.
See "Where You Can Find More Information" in Chapter V. The proposed form of
the provisions of the conbined conpany certificate of incorporation and the
conbi ned conpany bylaws to be incorporated at the date the merger becones
effective are included in this joint proxy statement and prospectus as
Appendi ces D and E.

Conpari son of Specified Sharehol ders' Rights Among GIE, Bell Atlantic and the
Conbi ned Conpany

Except as described below, Bell Atlantic shareholders will have
substantially the sane rights under the conbined conpany certificate of
i ncorporation and conbi ned conpany byl aws as they have under the Bell Atlantic
certificate of incorporation and the Bell Atlantic byl aws.
Aut hori zed Capital

The total nunber of authorized shares of capital stock are as foll ows:

GTE Bell Atlantic Conbi ned Conpany
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Par Val ue Shar es Par Val ue Shar es Par Val ue Shar es
Common stock............ $ .05 2,000, 000,000 $ .10 2, 250, 000, 000 $ .10 4, 250, 000, 000
Preferred stock......... $50. 00 9,217,764 -- -- -- --
No par preferred stock.. -- 11, 727, 502 - - -- -- - -
Series preferred stock.. -- - - $ .10 250, 000, 000 $ .10 250, 000, 000
Total ................. 2,020, 945, 266 2,500, 000, 000 4,500, 000, 000

Shar ehol ders can find additional information about the combi ned conpany's
capital stock under "Description of the Conbined Conpany's Capital Stock
Fol | owi ng the Merger--Authorized Capital Stock" in this Chapter 1.

Conposition of Board of Directors

The GTE certificate of incorporation provides that there will be not |ess
than 9 or nore than 21 directors. The exact number of directors will be
determ ned by vote of a majority of the entire GTE Board of Directors.
Currently, the GIE Board of Directors consists of 13 nenbers. The Bell Atlantic
certificate of incorporation provides that the Bell Atlantic Board of Directors
wi Il consist of 22 menbers. You can find additional information about the
conposition of the conbi ned conpany board of directors under "Directors and
Managenment Fol I owing the Merger” in this Chapter |.

El ection of Officers

The GTE byl aws generally provide that the el ection of Chairnan, Vice-
Chai rman, President, Secretary, Treasurer and Controller requires the
affirmative vote of a majority of the GTE Board of Directors nmenbers present at
a nmeeting of the GIE Board of Directors, provided a quorumis present. Any
other officer may be elected in the same manner or appointed directly by the
Chi ef Executive Officer. The Bell Atlantic bylaws provide that the officers of
Bell Atlantic, other than those el ected by del egated authority, are to be
el ected annually by the affirmative vote of a majority of the Bell Atlantic
Board of Directors nenmbers present at a neeting of the Bell Atlantic Board of
Directors, provided a quorumis present.
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The conbi ned conpany byl aws generally provide that the officers of the
conbi ned conpany, other than those el ected by del egated authority, are to be
el ected annually by the affirmative vote of a majority of the conmbined conpany
board nmenbers present at a neeting of the conbined conpany board of directors.
The conbi ned conpany byl aws al so provide that, until July 1, 2002, the election
of any person to the positions of Chairnman, President or Co-Chief Executive
O ficer other than as contenplated by M. Seidenberg's and M. Lee's enpl oynent
agreenments, or the renoval of M. Seidenberg or M. Lee from any of such
positions which they then hold in accordance with those enpl oynent agreenents,
requires the affirmative vote of three-quarters of the entire conmbi ned conmpany
board of directors. For additional information concerning the nanagenent of the
conbi ned conpany, see "Directors and Management Follow ng the Merger"” in this
Chapter 1.

Conpari son of O her Sharehol ders' Rights Between GTE and the Conbi ned Conpany

The remai nder of this sunmary highlights material differences between the
rights of GTE sharehol ders and combi ned conpany sharehol ders, based upon
current circunmstances. The summary of these nmaterial differences includes
information presented in tabular format. In order to understand fully the
material differences between the rights of GIE sharehol ders and conbi ned
conpany sharehol ders, these tables nust be read together with the text of each
summary. The tabl es al one do not describe conpletely the material differences.
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Conbi ned

GTE Conpany
Classified board of directors........ ... ... . i Yes No

Shar ehol der renoval of directors

--Removal for cause. ... ... ... Yes Yes
--Renmoval without cause. .. ... ... .. . . e No Yes
Rights plan. . ... .. Yes No
Supernmmjority vote requirenents for transactions................... Yes No
Prohi bition on payment of greenmail.............. ... ... ... ........ Yes No

Classification of Board of Directors

The GTE certificate of incorporation provides for the classification of the
GTE Board of Directors such that the whole GTE Board of Directors is divided
into three classes, with each director elected for a termexpiring at the third
succeedi ng annual neeting of shareholders after his or her election. The
conbi ned conpany certificate of incorporation does not provide for a classified
board of directors. As a result, each director would serve until his or her
successor is elected at the next annual neeting of sharehol ders.

Renmoval of Directors

Under the New York Business Corporation Law, directors may be renoved for
cause by vote of the shareholders. The certificate of incorporation or bylaws
may grant the board of directors the power to rempve a director for cause
unl ess the director to be renoved was el ected by (1) cunulative voting, (2) the
hol ders of any class or series or (3) the holders of bonds voting as a class. A
director may generally be removed without cause by vote of the shareholders if
the certificate of incorporation or bylaws so provide. Under the GIE
certificate of incorporation and GIE byl aws, any or all directors may be
renmoved by the sharehol ders only for cause by affirmative vote of the holders
of at least a mpjority of the voting power of all outstanding voting stock

The conbi ned conpany certificate of incorporation and the conbi ned conpany
byl aws do not contain any provisions with respect to the renoval of directors.
Therefore, renoval of directors is governed by the Del aware General Corporation
Law, which provides that directors nmay be renpved, with or w thout cause, by
the affirmati ve vote of the holders of a majority of the shares entitled to
vote in an election of directors. If holders of any class or series of stock
are entitled to elect one or nore directors under the certificate of
incorporation, then the najority vote of the holders of that class or series is
required to renopve such director w thout cause

1-93

For additional information about the nodifications of the combined conpany
byl aws governing representati on on the conbi ned conpany board of directors, see
"Directors and Managenent Followi ng the Merger" in this Chapter |

Absence of Rights Plan

In 1989, GTE entered into the GIE Ri ghts Agreenent. Rights issued under the
GTE Ri ghts Agreement expire by their terns on Decenber 7, 1999, unless the GTE
Ri ghts Agreenent is renewed or extended. GTE has, under the terms of the nerger
agreenment, represented and warranted that, as of immediately prior to the date
the merger becones effective, (1) neither GIE nor the conbined conpany woul d
have any obligations under the GTE rights or the GIE Ri ghts Agreenment and (2)
no GTE rights holders would have any rights under the GIE rights or the GIE
Ri ghts Agreenent. Bell Atlantic does not have a rights plan
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Supermgj ority Vote Requirenent

The GTE certificate of incorporation requires that certain transactions with
a person who holds nmore than 10% of GIE's outstandi ng voting stock nust be
approved by the vote of at |east 80% of the outstanding voting stock of GTE,
unl ess such transactions are approved by directors representing a mgjority of
the GTE Board of Directors who are nenbers of the GTE Board of Directors
imedi ately prior to when the ten percent hol der becane a ten percent hol der,
and who are also not a ten percent holder or affiliated with a ten percent
hol der. These transactions include any:

merger or consolidation with a ten percent hol der;

sal e, lease or other transfer or disposition of assets with a fair market
val ue of $50,000,000 or nore to a ten percent hol der;

i ssuance or transfer of any securities to a ten percent hol der;

adoption of any plan or proposal with or by a ten percent holder for the
I'iquidation or dissolution of GTE;

reclassification, recapitalization, consolidation or any other
transaction which has the direct or indirect effect of increasing the
voting power of a ten percent holder in any class or series of capital
stock of GTE or any of its subsidiaries; or

agreement with a ten percent holder providing directly or indirectly for
any of the foregoing.

The conbi ned conpany certificate of incorporation and conbi ned conpany
byl aws do not contain any such supermgjority approval requirenents.

Prohi biti on on Paynent of Greenmail

The GTE certificate of incorporation contains a provision requiring GIE to
obtai n sharehol der approval before purchasing any GITE equity securities traded
on a national securities exchange or on NASDAQ from a person who beneficially
owns five percent or nore of GIE s voting stock and who has owned that stock
for less than 2 years. The purchase nust be approved by an affirmative npjority
of GTE' s outstanding voting stock. Sharehol der approval is not required if such
purchase is approved by a mpjority of the directors of the GTE Board of
Directors, who are nenbers of the GIE Board of Directors immediately prior to
when the five percent beneficial owner becane an owner of five percent of GIE' s
out st andi ng voting stock, and who are also not five percent beneficial owners
or affiliated with a five percent beneficial owner. The conbi ned conpany
certificate of incorporation and conbi ned conpany byl aws do not contain any
sim lar provision.

Amendnent to Certificate of Incorporation

Under both the New York Business Corporation Law and the Del aware Gener al
Cor poration Law, unless a higher vote is required in the certificate of
incorporation, an anendnment to a corporation's certificate of incorporation may
be approved by a majority of the outstanding shares entitled to vote on the
proposed anmendnent.
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The GTE certificate of incorporation provides that the affirmative vote of
at | east 80% of the voting power of all outstanding voting stock is required to
anmend or repeal provisions of the GTE certificate of incorporation relating to
the classification of the GTE Board of Directors. Under the combined conpany
certificate of incorporation and the Del aware General Corporation Law, the
conbi ned conpany certificate of incorporation nay be anended by an affirmative
vote of a majority of the outstanding shares entitled to vote on the proposed
anendnment .
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Amendnent to Byl aws

Under the New York Business Corporation Law, a corporation's bylaws may be
anmended by a majority of the votes of shares then entitled to vote in the
el ection of directors or, when so provided in the corporation's certificate of
i ncorporation or bylaws, by the board of directors. Under the GTE certificate
of incorporation and the GTE byl aws, a bylaw may be anmended only by the
affirmati ve vote of either (1) not less than a majority of the directors then
in office at any regular or special neeting of directors or (2) the hol ders of
at | east 80% of the voting power of all outstanding voting stock at any annua
meeting or any special neeting called for that purpose

Under the Del aware General Corporation Law, the power to anend the byl aws of
a corporation is vested in the shareholders, but a corporation inits
certificate of incorporation may al so confer such power on the board of
directors. Under the conmbi ned conmpany certificate of incorporation the combined
conpany board of directors would be allowed to anend the conbi ned conpany
byl aws. The conbi ned conpany byl aws provi de that a byl aw nay be amended by
either (1) the vote of the shareholders at a duly organi zed annual or specia
meeting or (2) by vote of a mpjority of the entire conbined conpany board of
directors at any regular or special neeting. However, certain provisions of the
conbi ned conpany bylaws relating to the governance of the conbi ned conpany may
only be anmended by a three-quarters vote of the entire board of directors of
the combi ned conpany. See "Directors and Management Followi ng the Merger" in
this Chapter I.

Shar ehol der Lists and Inspection Rights

The New York Business Corporation Law provides that a sharehol der of record
has a right to inspect GIE's sharehol der m nutes and record of sharehol ders,
during usual business hours, on at least five days' witten demand. The
exam nation of the sharehol der mi nutes and record of sharehol ders nust be for a
pur pose reasonably related to the shareholder's interest as a sharehol der

Under the Del aware General Corporation Law and the conbi ned conpany byl aws,
any sharehol der may inspect the conbi ned conpany's stock |ledger, a list of its
sharehol ders and its other books and records for any proper purpose reasonably
related to such person's interest as a shareholder. A list of shareholders is
to be open to the exam nation of any sharehol der, for any purpose germane to a
nmeeting of sharehol ders, during ordinary business hours, for a period of at
| east 10 days prior to such neeting. The list is also to be produced and kept
at the place of the nmeeting during the entire meeting, and may be inspected by
any sharehol der who is present.

Corporation's Best Interests

Under the New York Business Corporation Law, a director of a New York
corporation, in taking action, including any action which may involve a change
in control of the corporation, is entitled to consider both the |ong-termand
short-terminterests of the corporation and its shareholders and the effects
that the corporation's actions may have in the short-termor |ong-term upon any
of the follow ng:

the prospects of growh and devel opnment of the corporation

the corporation's current enpl oyees

the corporation's retired enpl oyees and others receiving retirenent,
wel fare or simlar benefits fromor pursuant to any plan sponsored, or
agreements entered into, by the corporation,

the corporation's customers and creditors, and

the ability of the corporation to provide, as a going concern, goods

servi ces, enploynment opportunities and enpl oynent benefits and ot herw se
contribute to the communities in which it does business
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The GTE certificate of incorporation provides that the GIE Board of
Di rectors, when evaluating any offer of another party to:

make a tender or exchange offer for any equity security of GTE
merge or consolidate GIE with another corporation, or

purchase or otherwi se acquire all or substantially all of the assets of
GTE,

may, in connection with the exercise of its judgment in determning what is in
the best interests of GITE and its sharehol ders, give due consideration to (a)
all relevant factors, including without limtation the social, |egal

envi ronmental and econonic effects on the enpl oyees, custoners, suppliers and
ot her affected persons, firms and corporations and on the communities and
geogr aphical areas in which GIE and its subsidiaries operate and on any of the
busi nesses and properties of GIE or any of its subsidiaries, as well as such
other factors as the GIE Board of Directors deens relevant, and (b) not only
the consideration being offered in relation to the then current market price
for GIE' s outstanding shares of capital stock, but also in relation to the then
current value of GTE in a freely negotiated transaction and in relation to the
GTE Board of Directors estimate of the future value of GIE as an independent
goi ng concern.

VWil e the Del aware General Corporation Law does not include a conparable
provi sion, the conbined conpany certificate of incorporation contains a
provi sion which is substantially simlar to the provision contained in the GTE
certificate of incorporation.

Aut hori zation of Certain Actions

Under the New York Business Corporation Law, the consunmation of a nerger,
consol i dation, dissolution or disposition of substantially all of the assets of
a New York corporation (such as GIE) requires the approval of such
corporation's board of directors and two-thirds of all outstanding shares of
the corporation entitled to vote thereon and, in certain situations, the
affirmati ve vote by the holders of a mpjority of all outstanding shares of each
class or series of shares

The Del aware Ceneral Corporation Law requires the approval of the board of
directors of a Delaware corporation and of at least a majority of such
corporation's outstanding shares entitled to vote thereon to authorize a nerger
or consolidation, except in certain cases where such corporation is the
surviving corporation and its securities being issued in the merger do not
exceed 20% of the shares of commpn stock of such corporation outstanding
imediately prior to the effective date of the merger. A sale of all or
substantially all of a Delaware corporation's assets or a voluntary dissolution
of a Del aware corporation requires the affirmative vote of a mpjority of the
board of directors and at least a majority of such corporation's outstanding
shares entitled to vote thereon

Indemi fication and Limtation of Liability of Directors and Oficers

The New Yor k Busi ness Corporation Law and the Del aware General Corporation
Law generally have simlar provisions with respect to a corporation's
indemi fication of its officers and directors. Both statutory schemes generally
provide that a corporation may indemify an officer or director nade a party or
threatened to be made a party to any type of proceeding (other than one by or
in the right of the corporation) agai nst expenses (including attorney fees),
judgnents, fines and anpbunts paid in settlement actually and reasonably
incurred in connection with such proceedings: (1) if he or she acted in good
faith and in a manner he or she reasonably believed to be in or not opposed to
the best interests of the corporation or (2) in the case of a crimna
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proceeding, if he or she had reasonabl e cause to believe that his or her
conduct was | awful .

The Del aware General Corporation Law al so governs corporate personnel other
than officers and directors, such as enpl oyees and agents of the corporation.
The New Yor k Busi ness Corporation Law governs only officers and directors, but
it permits indemification by contract of corporate personnel other than
of ficers and directors. Each of the GTE bylaws and the conbi ned conpany
certificate of incorporation generally provide that its respective officers and
directors shall be indemified to the full extent authorized by |aw. However,
the GTE bylaws limt indemification to officers and directors unless the GIE
Board of Directors determnines that
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indemi fication of an enpl oyee or agent of the corporation is proper. The
conbi ned conpany certificate of incorporation permts enployees and agents of
the conbi ned conpany who are designated as authorized representatives by the
conmbi ned conpany board of directors to be indemified in appropriate

circunst ances.

Di vi dends

The New York Business Corporation Law generally provides that a corporation,
subject to any restrictions contained in its certificate of incorporation, my
decl are and pay di vidends on its outstandi ng shares, except when the
corporation is insolvent or would thereby be made insolvent. Dividends may be
decl ared or paid out of surplus only, so that net assets of the corporation
after such declaration or paynent shall at |east equal the ampunt of its stated
capital. The GTE certificate of incorporation contains additional restrictions
on the declaration and paynent of dividends.

The Del aware General Corporation Law generally provides that a corporation,
subject to any restrictions contained in its certificate of incorporation, may
decl are and pay dividends out of surplus or, when no surplus exists, out of net
profits for the fiscal year in which the dividend is declared and/or the
preceding fiscal year. Dividends may not be paid out of net profits if the
capital of the corporation is less than the anpunt of capital represented by
the issued and outstanding stock of all classes having a preference under the
distribution of assets. The conbined conpany certificate of incorporation does
not contain any additional restrictions on the declaration and paynent of
di vi dends. The combi ned conpany board of directors will determine the timng
and amounts of any dividends after the date the nmerger becones effective. See
"Conparative Per Share Market Price and Dividend Information" in this Chapter
|

Busi ness Combi nati ons

The New York Business Corporation Law prohibits certain business
conbi nati ons between a New York corporation and an "interested sharehol der" for
five years after the date that the interested sharehol der becomes an interested
shar ehol der unless, prior to that date, the board of directors of the
corporation approved the business conbination or the transaction that resulted
in the interested sharehol der beconing an interested sharehol der. After five
years, such business conbination is permtted only if (1) it is approved by a
majority of the shares not owned by the interested sharehol der or (2) certain
statutory fair price requirements are net. An "interested shareholder” is any
person who beneficially owns, directly or indirectly, 20% or nore of the
out st andi ng voting shares of the corporation

In general, the Del aware General Corporation Law prohibits an interested
shar ehol der of a Del aware corporation (generally defined as a person who owns
15% or nore of a corporation's outstanding voting stock) fromengaging in a
busi ness conbination with that corporation for three years follow ng the date
such person becane an interested sharehol der. The three-year nmoratoriumis not
appl i cabl e when:
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prior to the date the sharehol der becane an interested sharehol der, the
board of directors of the corporation approved either the business

conbi nation or the transaction that resulted in the sharehol der becom ng
an interested sharehol der,

upon consunmation of the transaction which resulted in the sharehol der
becom ng an interested sharehol der, such interested sharehol der owned at
| east 85% of the outstanding voting stock of the corporation (excluding
shares owned by directors who are also officers of the corporation and
by certain enployee stock plans), or

on or subsequent to the date that the sharehol der becones an interested
shar ehol der, the business conbination is approved by the board of
directors of the corporation and by the affirmative vote at a meeting of
sharehol ders of at |east two-thirds of the outstanding voting stock
entitled to vote thereon, excluding shares owned by the interested

shar ehol der.

These restrictions of the Del aware General Corporation Law generally do not
apply to business conbinations with an interested sharehol der that are proposed
subsequent to the public announcenent of, and prior to the consummation or
abandonment of, certain nmergers, sales of 50% or nore of a corporation's assets
or tender offers for 50% or nore of a corporation's voting stock
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STOCK EXCHANGE LI STI NG, DELI STI NG AND DEREGQ STRATI ON OF
GITE COMMON STOCK

It is a condition to the merger that the shares of conbi ned conpany conmon
stock to be issued in the nerger be approved for listing on the New York Stock
Exchange. Once the nmerger is conpleted, GIE comon stock will no |onger be
listed on any exchanges.

FEDERAL SECURI TI ES LAWS CONSEQUENCES
STOCK TRANSFER RESTRI CTI ON AGREEMENTS

This joint proxy statement and prospectus does not cover any resal es of
shares of the conbi ned conpany comon stock received by GTE sharehol ders, and
no person is authorized to use this joint proxy statement and prospectus in
connection with any such resale.

Al'l shares of the conbined conpany comon stock received by GTE sharehol ders
in the nerger will be freely transferable, except that, shares of the conbined
conpany common stock received by people who are considered to be "affiliates"
(as that termis defined under the Securities Act of 1933) of GTE prior to the
merger may be resold by themonly in transactions permtted by the resale
provisions of Rule 144 or 145 promul gated under the Securities Act of 1933 or
as otherwi se pernmitted under the Securities Act of 1933. Generally, people who
may be deenmed to be affiliates of GTE include individuals or entities that
control, are controlled by, or are under comon control with, GTE and may
include officers, directors and principal sharehol ders of GTE. The merger
agreenment requires GIE to use reasonable efforts to cause its affiliates to
execute a witten agreenent to the effect that such people will not offer or
sell or otherw se dispose of any of the shares of the conmbi ned conpany common
stock issued to such people in the merger in violation of the Securities Act of
1933 or the rules and regul ations of the Securities and Exchange Conm ssion

In addition, we have agreed to use all reasonable efforts to cause our
respective affiliates to execute witten agreenments prohibiting affiliates from
transferring their GIE conmon stock or Bell Atlantic common stock during the
period comrencing 30 days prior to the date the nerger becomes effective and
endi ng when financial results covering at | east 30 days of the conbined
conmpany's operations have been published. Sone exceptions to this linmtation
are permtted by the rel eases of the Securities and Exchange Conmi ssion
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EXPERTS

The consolidated financial statements included in GIE' s Annual Report on
Form 10-K for the year ended Decenmber 31, 1998 have been audited by Arthur
Andersen LLP, independent accountants, as set forth in their report thereon
dated January 28, 1999 and are incorporated in this joint proxy statenent and
prospectus by reference. The consolidated financial statenents included in Bell
Atl antic's Annual Report on Form 10-K for the year ended Decenmber 31, 1998 have
been audited by PricewaterhouseCoopers LLP, independent accountants, as set
forth in their report thereon dated February 9, 1999 and are incorporated in
this joint proxy statenent and prospectus by reference. The consolidated
financial statements of GIE and Bell Atlantic are incorporated herein by
reference in reliance on the reports of these firms, given on the authority of
these firns as experts in accounting and auditing.

LEGAL MATTERS

The validity of the combi ned conpany common stock to be issued in connection
with the merger will be passed upon by Janmes R Young, Esqg., Executive Vice
Presi dent - - General Counsel of Bell Atlantic. On February 28, 1999, M. Young
owned beneficially 6,257 shares and 794, 305 options to purchase shares of Bell
Atlantic common stock. On February 28, 1999, he had approximately 3,670 shares
credited to his account under the Bell Atlantic Savings Plan for Salaried
Enpl oyees and had approxi mately 54 shares credited to his account under the
Bell Atlantic Enployee Stock Oamnership Plan. In addition, on February 28, 1999,
M. Young had deferred the receipt of approximately 20,421 shares of the Bell
Atlantic commopn stock under the Bell Atlantic Income Deferral Plan. See
"Addi ti onal Conpensation for Executive Officers as a Result of the Merger" in
this Chapter | for nmore information about M. Young's interests in the nerger.
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The material tax consequences of the merger are being passed upon for GTE by
O Melveny & Myers LLP, and for Bell Atlantic by Skadden, Arps, Slate, Meagher &
Fl om LLP.

Menmbers of the firm of Kellogg, Huber, Hansen, Todd & Evans, P.L.L.C., which
has provided advice to Bell Atlantic and GTE in connection with litigation
involving wireless properties, beneficially owned 971 shares of Bell Atlantic
common stock on February 28, 1999.
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CHAPTER |1 - -1 NFORVATI ON ABOUT THE ANNUAL MEETI NGS AND VOTI NG
THE GTE ANNUAL MEETI NG

This joint proxy statement and prospectus is being furnished in connection
with the solicitation of proxies fromthe holders of GIE common stock by the
GTE Board of Directors relating to the election of directors, the GTE nerger
proposal and other matters to be voted upon at the GTE annual neeting and at
any adjournnent or postponenent of the neeting. This joint proxy statement and
prospectus is also a prospectus for the shares of Bell Atlantic common stock to
be issued in the nerger. GTE mailed this joint proxy statenent and prospectus
to sharehol ders begi nning April 14, 1999. You should read this joint proxy
statenment and prospectus carefully before voting your shares.

When and Were the GTE Annual Meeting WIIl be Held

The GTE annual meeting will be held at the Crowne Plaza Ravinia, 4355
Ashf or d- Dunwoody Road, Atlanta, Georgia, on May 18, 1999, starting at 10: 30
a.m and ending no later than 12:30 p.m, EDT.

How to Attend and Participate in the GIE Annual Meeting
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Only sharehol ders of GTE may attend the GTE annual neeting. Directions to
the GTE annual neeting may be found on the | ast printed page of this docunent
and on the adm ssion ticket.

If your stock is registered in your name and not in the nane of a bank,
broker or other third party, you will receive an admi ssion ticket attached to
your proxy card. This ticket nmust be presented for adm ssion to the GTE annual
meeting. However, if your stock is not registered in your name, you nust advise
the firmthat hol ds your stock (bank, broker or other institution that is the
hol der of record) that you wish to attend the GIE annual neeting. That firm
must provide you with docunentation showi ng that you own shares of GIE conmpn
stock as of March 29, 1999 (the record date). You nust bring that docunmentation
to the GTE annual neeting in order to attend.

GTE wi || establish reasonable rules and procedures for the conduct of the
GTE annual neeting to ensure that there is sufficient time to address all of
the itenms on the agenda and to facilitate an orderly nmeeting. These rules wll
be distributed at the GTE annual neeting and will include an agenda for the GIE
annual neeting, procedures for maintaining order and the safety of those
present, and limtations on the tine allotted for questions or comments by
shar ehol ders.

What W Il be Voted Upon

At the GTE annual neeting, you will be asked to consider and vote upon the
foll owi ng proposals:

to elect four Class | directors;

to adopt the merger agreenent relating to the nerger of GIE and a
whol | y-owned subsidiary of Bell Atlantic Corporation and to approve the
merger and the other transactions described in the nerger agreenent;

to ratify the appointment of auditors;

to consider and act upon the sharehol der proposal which seeks to
establish a policy of reporting on GIE's foreign mlitary sal es;

to consider and act upon the sharehol der proposal which seeks to require
shar ehol der approval of bonuses to executive officers and limt bonuses
to 10 percent of the annual salaries of the executive officers; and

to act upon any other nmmtters properly com ng before the annual neeting
and any adj ournnent or postponenent of the neeting.

-1

Only GTE Sharehol ders of Record as of March 29, 1999 Are Entitled to Vote

GTE shar ehol ders who hold their shares of record as of the close of business
on March 29, 1999, are entitled to receive notice of and vote at the GTE annual
meeting. On the record date, there were approximately 970 m|lion shares of GIE
common stock outstanding and entitled to vote at the GIE annual neeting.

Maj ority of OQutstanding Shares Miust be Represented For a Vote to be Taken

In order to have a quorum a mmjority of the shares of GIE commpon stock that
are outstanding and entitled to vote at the GTE annual neeting nust be
represented in person or by proxy. If a quorumis not present, a mpjority of
shares that are represented may adjourn or postpone the GIE annual neeting.

Vot e Required

A nominee for director nust receive a plurality of the votes cast to be
el ected. The GTE nerger proposal nust be approved by the affirmative vote of at
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| east two-thirds of the shares of GTE conmon stock that are outstanding and
entitled to vote at the GITE annual meeting. The proposal to ratify the
appoi ntment of auditors and to approve the two sharehol der proposal s nust
receive an affirmative vote of a nmpjority of votes cast. Each share of GIE
conmon stock is entitled to one vote.

Vot i ng Your Shares and Changi ng Your Vote
Vot i ng Your Shares

The GTE Board of Directors is soliciting proxies from GTE sharehol ders. This
will give you the opportunity to vote at the GTE annual neeting. \Wen you
deliver a valid proxy, the shares represented by that proxy will be voted in
accordance with your instructions. |If you do not vote by proxy or attend the
GTE annual neeting and vote in person, it will have the same effect, in nost
cases, as voting against the GTE nerger proposal.

You may grant a proxy by: (1) signing and mailing your proxy card, (2)
calling a toll-free nunber and follow ng the recorded instructions, or (3)
going to a website on the Internet and follow ng the instructions provided. GTE
may al so request that shareholders return their proxy cards by fax. New York
law pernmits a shareholder to grant a proxy in each of these ways. However, if
your shares are not registered in your own nane, the bank, broker or other
institution holding your shares may not offer tel ephone or Internet proxy
voting. If your proxy card does not include tel ephone or Internet voting
instructions, please conplete and return your proxy card by mail. You may al so
cast your vote in person at the neeting.

Mail. To grant your proxy by mmil, please conplete your proxy card, sign,
date and return it in the enclosed envelope. To be valid, a returned proxy card
must be signed and dat ed.

Tel ephone. You may use the toll -free nunmber |isted on your proxy card to
grant your proxy. You nust have your proxy card ready. Call the toll-free
nunmber and:

1. Enter your Control Number |ocated on your proxy card.
2. Follow the recorded instructions.

Internet. You may al so use the Internet to grant your proxy. You nust have
your proxy card ready and:

1. Go to the website shown on your proxy card and follow the instructions
provi ded.
2. Enter your Control Nunber |ocated on your proxy card.

In Person. If you attend the GIE annual neeting in person, you may vote your
shares by conpleting a ballot at the neeting.

I-2

Changi ng Your Vote by Revoking Your Proxy

You may revoke your proxy at any tinme before the polls close at the GIE
annual neeting. You may revoke your proxy by delivering notice in witing to
the Secretary of GTE, granting a |later-dated proxy or appearing in person and
voting at the GTE annual meeting. You will not revoke your proxy by sinply
attendi ng the GITE annual neeting unless you conplete a ballot.

How Proxi es Are Count ed

If you return a signed and dated proxy card but do not indicate how the
shares are to be voted, those shares represented by your proxy card will be
voted as reconmended by the GTE Board of Directors. A valid proxy also gives
the individuals named as proxies authority to vote in their discretion when
voting the shares on any other matters that are properly presented for action
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at the GTE annual neeting. A properly executed proxy card marked "abstain" wll
not be voted. However, it may be counted to determ ne whether there is a quorum
present. Accordingly, since the affirmative vote of two-thirds of the shares
outstanding and entitled to vote at the GTE annual neeting is required to
approve the GTE merger proposal, a proxy marked "abstain" will have the effect
of a vote against the GTE merger proposal. Abstentions are not counted in
determ ning the nunber of shares voted for or against any nom nee for director
the ratification of auditors or any sharehol der proposal

Shares represented by "broker non-votes" (i.e., shares held by brokers or
nom nees which are represented at a neeting but with respect to which the
broker or nomi nee is not enpowered to vote on a particular proposal) wll be
counted as present for purposes of determining whether there is a quorum at the
GTE annual meeting. The New York Stock Exchange rul es provide that brokers and
nom nees cannot vote the shares that they hold on behalf of other people either
for or against the GIE nerger proposal or any sharehol der proposal without
specific instructions fromthe person who beneficially owns those shares
Therefore, if your shares are held by a broker or other nom nee and you do not
give theminstructions on how to vote your shares on the GTE nmerger proposal
this will have the same effect as voting against this proposal. Broker non-
votes are not counted in determ ning the nunber of shares voted for or against
any sharehol der proposal

If you are a GIE sharehol der who participates in the GTE Sharehol der
Systematic I nvestnent Plan, your proxy card represents both the nunber of
shares registered in your nane and the nunber of full shares credited to your
pl an account.

If you are a GIE enpl oyee who participates in the GIE Savings Plan or the
GTE Hourly Savings Plan and who al so hol ds shares of GTE commpn stock ot her
than in those plans, you will receive one proxy card for all of your shares
that are registered in a sinilar manner. Accordingly, your proxy wll also
instruct the trustee of the plans how to vote your shares held in those plans.
I f your accounts are not registered in a simlar manner, you will receive a
separate proxy card for your individual accounts and for your plan holdings. If
the trustee of the plans has not received voting instructions for all of the
shares allocated to participants' accounts, the trustee will vote the shares
for which the trustee has not received voting instructions in the sane
proportion as shares for which the trustee has received voting instructions,
subject to the trustee's fiduciary duties. Simlarly, the trustee will vote
shares held in the plans which have not yet been allocated to any participant's
account in the same proportion as shares for which the trustee has received
voting instructions, subject to the trustee's fiduciary duties.

Confidential Voting

It is GTE's policy that all proxies, ballots and tabulations that identify
the vote of individual sharehol ders are kept confidential. These itens are not
seen by nor reported to GTE, except as necessary to neet |egal requirements, in

a contested proxy solicitation or where sharehol ders submt comrents with their
proxy.

Cost of Solicitation

GTE wi ||l pay the cost of soliciting GIE proxies. However, GTE and Bel

Atlantic will share equally the cost of printing this joint proxy statenent and
prospectus. In addition to solicitation by mail, tel ephone, the
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Internet or other nmeans, GTE will nake arrangenments wi th brokerage houses and
ot her custodi ans, nomi nees and fiduciaries to send proxy material to beneficia
owners. GTE will, upon request, reinburse these institutions for reasonable
expenses. GTE has retained D.F. King & Co., Inc. to aid in the solicitation of

proxies and to verify certain records related to the solicitation at a fee of
$650, 000 pl us expenses.

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 117




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

Proxy Statement Proposals

At an annual neeting, the GIE Board of Directors will submt to you its
nom nees for election as directors. You will also vote to ratify or reject the
auditors selected by the Audit Committee and approved by the GTE Board of
Directors. In addition, the GTE Board of Directors may submit other matters to
you for action at that annual neeting.

Each year, a sharehol der may submit proposals to be included in the proxy
materials. These proposal s nust neet the shareholder eligibility and other
requirenents of the Securities and Exchange Conmi ssion. In order to be included
in the 2000 annual neeting proxy materials, your proposal nust be received no
|l ater than Decenber 14, 1999 at GIE' s Corporate Headquarters, 1255 Corporate
Drive, SVC06C20, Irving, Texas 75038, Attention: Secretary.

In addition, GIE s bylaws provide that in order for business to be brought
before the annual neeting, you nust deliver witten notice to the Secretary not
Il ess than 90 nor nore than 120 days prior to the date of the annual neeting. If
GTE gives you | ess than 100 days' notice of the meeting, you will have 10 days
fromthe earlier of the time we mail you the notice or the date the neeting is
publicly disclosed to submt a proposal to be included in the proxy materials.
The notice nust state your nane, address and nunber of shares of GIE conmon
stock you hold, and briefly describe the business to be brought before the
annual meeting, the reasons for conducting such business at the annual neeting
and any material interest you have in the proposal

The byl aws al so provide that if you intend to nom nate a candi date for
election as a director, you nust deliver witten notice of your intention to
the Secretary. The notice nmust be delivered not |ess than 90 nor nore than 120
days before the date of a neeting of shareholders. The notice nust contain the
following information: the nane and address of and nunber of shares of GTE
common stock owned by you (and that of any other sharehol ders known to be
supporting the nom nee you have sel ected) and the nonminee for election as a
director; the age of the nom nee; the nomi nee's business address and experience
during the past five years; any other directorships held by the nomi nee; the
nonmi nee's involvenent in certain |egal proceedings during the past five years;
and such other information concerning the nom nee as would be required to be
included in a proxy statement soliciting proxies for the election of the
nom nee. |In addition, the notice nust include the nom nee's consent to serve as
a director of GTE if elected

GTE sharehol ders should not send in their stock certificates with their
proxy card. Soon after the nerger is conpleted, you will receive witten
instructions on how to exchange your GTE stock certificates for shares of the
conbi ned conpany.
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THE BELL ATLANTI C ANNUAL MEETI NG

This docunent is being furnished in connection with the solicitation of
proxies fromthe holders of Bell Atlantic common stock by the Bell Atlantic
Board of Directors relating to the election of directors, the Bell Atlantic
mer ger proposal and other matters to be voted upon at the Bell Atlantic annual
nmeeting and at any adjournment or postponenent of the Bell Atlantic annua
meeting. Bell Atlantic nmailed this docunent to sharehol ders begi nning Apri
14, 1999. You should read this document carefully before voting your shares.

When and Where the Bell Atlantic Annual Meeting WII be Held

The Bell Atlantic annual neeting will be held at the Crowne Pl aza Ravinia,
4355 Ashf ord- Dunwoody Road, Atlanta, Georgia on May 19, 1999, starting at
10: 30 a.m, EDT.

How to Attend and Participate in the Bell Atlantic Annual Meeting

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 118




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

Only sharehol ders of Bell Atlantic may attend the Bell Atlantic annual
nmeeting. Directions to the Bell Atlantic annual nmeeting may be found on the
| ast printed page of this document and on the adm ssion ticket.

If your stock is registered in your name and not in the nane of a bank,
broker or other third party, you will receive an admi ssion ticket attached to
your proxy card. This ticket nmust be presented for adm ssion to the Bell
Atl antic annual neeting.

However, if your stock is not registered in your nane, you nust advise the
firmthat holds your stock (bank, broker or other institution that is the
hol der of record) that you wish to attend the Bell Atlantic annual neeting.
That firm nust provide you with docunentation showi ng that you owned shares of
Bell Atlantic conmon stock on April 2, 1999, the record date. You nust bring
that docunentation to the Bell Atlantic annual neeting in order to attend.

Bell Atlantic will establish reasonable rules and procedures for the
conduct of the Bell Atlantic annual neeting to ensure that there is sufficient
tinme to address all of the items on the agenda, procedures for maintaining
order and the safety of these present, and limtations on the tinme allotted
for questions or coments by sharehol ders.

What W Il be Voted Upon

At the Bell Atlantic annual neeting, you will be asked to consider and vote
upon the follow ng matters:

to elect directors;

to vote upon a proposal to approve the issuance of Bell Atlantic shares
under an Agreenent and Plan of Merger, dated as of July 27, 1998, with
GTE Corporation, and related transactions, including the anendment and
restatement of Bell Atlantic's certificate of incorporation;

to ratify the appointment of independent accountants;

to vote upon an anmendnent to the Bell Atlantic Incentive Stock Option
Pl an; and

to act upon such other matters, including five sharehol der proposals,
as may properly conme before the neeting.

Only Bell Atlantic Sharehol ders of Record as of April 2, 1999 Are Entitled to
Vot e

Bell Atlantic shareholders who hold their shares of record as of the close
of business on April 2, 1999 are entitled to receive notice of and vote at the
Bell Atlantic annual neeting. On the record date, there were approxi mately
1.55 billion shares of Bell Atlantic common stock outstanding and entitled to
vote at the Bell
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Atlantic annual neeting. A list of stockholders eligible to vote will be

avail able at the offices of The Corporation Trust Conpany, 1201 Peachtree
Street NE, Atlanta, GA 30301, beginning on May 7, 1999. Sharehol ders may

exam ne this list during normal business hours for any purpose relating to the
Bel | Atlantic annual neeting.

Majority of CQutstanding Shares Miust be Represented For a Vote to be Taken

In order to have a quorum a mejority of the shares of Bell Atlantic common
stock that are outstanding and entitled to vote at the Bell Atlantic annual
meeting nmust be present in person or by proxy. If a quorumis not present, a
majority of shares that are represented may adjourn or postpone the Bell
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Atl antic annual neeting.
Vot e Required

A nominee for director nust receive a plurality of the votes cast to be
el ected. The Bell Atlantic nerger proposal nust be approved by the affirmative
vote, in person or by proxy, of holders of a majority of the shares of Bell
Atlantic conmon stock that are outstanding and entitled to vote at the Bell
Atl antic annual meeting. The proposal to ratify the appointnent of independent
accountants and to approve each of the five sharehol der proposals nmust receive
an affirmative vote of a npjority of votes cast. Each share of Bell Atlantic
conmon stock is entitled to one vote. As of the record date, Bell Atlantic's
directors and executive officers beneficially own | ess than 1% of Bell Atlantic
conmon st ock.

Vot i ng Your Shares and Changi ng Your Vote
Voting Your Shares

The Bell Atlantic Board of Directors is soliciting your proxy to give you
the opportunity to vote at the Bell Atlantic annual neeting. Wen you deliver a

valid proxy, the shares represented by that proxy will be voted in accordance
with your instructions. If you do not vote by proxy or attend the Bell Atlantic
annual neeting and vote in person, it will have the sane effect, in npbst cases,

as voting against the Bell Atlantic nmerger proposal.

You may grant a proxy by (1) signing and mailing your proxy card, (2)
calling a toll-free tel ephone nunber and follow ng the recorded instructions or
(3) going to a website on the Internet and follow ng the instructions provided.
Del aware | aw pernmits a shareholder to grant a proxy in each of these ways.
However, if your shares are not registered in your own nanme, your bank, broker
or other institutions holding your shares nay not offer tel ephone or Internet
proxy voting. If your proxy card does not include tel ephone or Internet voting
instructions, please conplete and return your proxy card by mail. You may al so
cast your vote in person at the neeting.

Mail. To grant your proxy by mail, please conplete your proxy card, and sign,
date and return it in the enclosed envel ope. To be valid, a returned proxy card
must be signed and dated.

Tel ephone.  You may use a toll-free tel ephone nunber |isted on your proxy
card to grant your proxy. You nmust have your proxy card ready. Dial the toll-
free nunber and:

1. Enter the Control Nunber |ocated on your proxy card.

2. Follow the recorded instructions.

Internet. You may also use the Internet to vote your proxy. You nust have
your proxy card ready and:

1. CGo to the website shown on your proxy card.
2. Enter the Control Nunber |ocated on your proxy card.
3. Follow the sinple instructions.
11-6
In Person. If you attend the Bell Atlantic annual neeting in person, you may
vote your shares by ballot at the neeting.
Changi ng Your Vote by Revoking Your Proxy

You may revoke your proxy at any time prior to the closing of the polls at
the Bell Atlantic annual neeting by delivering to the Secretary of Bell
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Atlantic a signed notice of revocation or a |later-dated signed proxy or by
attending the Bell Atlantic annual neeting and voting in person. Attendance at
the Bell Atlantic annual neeting will not in itself constitute the revocation
of a proxy.

How Proxi es Are Count ed

If you return a signed and dated proxy card but do not indicate how the
shares are to be voted, those shares represented by your proxy card will be
voted as recomended by the Bell Atlantic Board of Directors. A valid proxy
al so gives the individuals named as proxies authority to use their discretion
when voting the shares on any other matters that are properly presented for
action at the Bell Atlantic annual meeting. Shares of Bell Atlantic commpn
stock which are present at the Bell Atlantic annual neeting but not voted,
ei ther by abstention or non-vote (including "broker non-votes"), wll be
counted as present for purposes of determ ning whether there is a quorum which
consists of a majority of the outstanding shares of comopn stock entitled to
vote, but will not be counted to determ ne whether the Bell Atlantic merger
proposal is approved. Broker non-votes occur when nom nees, such as brokers,
hol di ng shares on behal f of beneficial owners, do not receive voting
instructions fromthe beneficial owners by ten days before the annual neeting.
In this event, the nom nees may vote those shares only on matters deemed
routine by the New York Stock Exchange, such as the election of directors and
the ratification of the appointnment of independent accountants. On non-routine
matters, such as the Bell Atlantic merger proposal, if the nomi nee does not
receive specific instructions fromthe beneficial owner of the shares which the
nom nee hol ds, the nomi nee cannot vote those shares and there is a so-called
"broker non-vote" on that matter.

Ceneral ly, proposals nust be approved by a majority of the votes cast.
Accordi ngly, broker non-votes and abstentions will have no effect on the
out cone of those proposals. However, since directors are elected by a plurality
of the votes cast, votes w thheld from nom nees for director could have an
effect on the outcone of the election. In the case of the Bell Atlantic merger
proposal, which requires the approval of a majority of all outstanding shares,
broker non-votes and abstentions will have the sane effect as a vote against
t he proposal.

If a shareholder is a participant in Bell Atlantic's Direct Invest Plan, the
proxy card represents the number of full shares in such participant's plan
account and will serve as voting instructions for such shares.

If a shareholder is a participant in Bell Atlantic's 1976 Enpl oyee Stock
Omner ship Plan, Savings Plan for Sal aried Enployees or the Savings and Security
Pl an (Non-Sal ari ed Enpl oyees), the proxy card will sinmlarly serve as voting
instructions for the trustees of those plans, if accounts are registered in the
sane name. Shares in the Bell Atlantic Direct Invest Plan cannot be voted
unl ess the proxy card is signed and returned. |f proxy cards representing
shares in the Bell Atlantic Savings Plan for Salaried Enpl oyees, the Bell
Atl antic Savings and Security Plan (Non-Sal ari ed Enpl oyees) or the Bell
Atlantic 1976 Enpl oyee Stock Ownership Plan are not executed and returned,
those shares will be voted by the trustee in the same proportion as the shares
for which executed proxy cards are returned by other participants in those
pl ans.

Confidential Voting
It is the policy of Bell Atlantic to keep confidential proxy cards, ballots
and voting tabul ations that identify individual sharehol ders, except where

di scl osure is mandated by law and in other limted circunstances.
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Cost of Solicitation

Bell Atlantic will pay the cost of soliciting Bell Atlantic proxies.
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However, GTE and Bell Atlantic will share equally the cost of printing this
document. In addition to solicitation by mail, tel ephone, the Internet or other
means, Bell Atlantic will nake arrangenments with brokerage houses and ot her
cust odi ans, nom nees and fiduciaries to send proxy material to beneficial
owners, and Bell Atlantic, upon request, will reinmburse themfor their
reasonabl e expenses. Bell Atlantic has retained Georgeson & Co. to aid in the
solicitation of proxies and to verify certain records related to the
solicitation for a fee of $22,500 plus expenses. Bell Atlantic may request the
return of proxy cards by tel ephone to the extent necessary in order to ensure
sufficient representation at the Bell Atlantic annual neeting. The extent to
which this will be necessary depends entirely upon how pronptly proxy cards are
returned. Bell Atlantic urges its shareholders to send in their proxies wthout
del ay.

Bell Atlantic shareholders should not send in stock certificates with their
proxy cards.
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CHAPTER |11 -- OTHER GTE ANNUAL MEETI NG PROPCSALS
| TEM 1- - ELECTI ON OF GTE DI RECTORS
GTE Board of Directors

The GTE Board of Directors manages GIE' s business. It establishes the
overal | policies and standards for GIE and revi ews managenent's perfornmance.
The directors are kept inforned of GIE s operations at neetings of the GTE
Board of Directors and comm ttees of the GIE Board of Directors and through
reports and anal yses and di scussi ons w th managenent.

The GTE Board of Directors neets on a regularly schedul ed basis and al so
hol ds special neetings. During 1998, they net on fourteen occasions.
Si gni ficant conmuni cations between the directors and the corporation also occur
apart fromregularly schedul ed neetings of the GIE Board of Directors and the
board commi ttees. Accordingly, managenent does not regard attendance at
meetings to be the primary criterion in evaluating the contributions a director
makes to GITE. For the GTE Board of Directors as a whole, average attendance at
meetings of the GTE Board of Directors and the board commi ttees during 1998 was
approxi mately 95% During 1998, none of the incunbent directors attended |ess
than 75% of the aggregate of the total nunber of GTE Board of Directors
meetings and board conmittee neetings on which he or she served.

Committees of the GTE Board of Directors

The GTE Board of Directors established six standing conmttees and assi gned
certain responsibilities to each of those conmm ttees.

Audit Committee

The Audit Conmittee had five neetings in 1998. One of the functions of the
Audit Conmittee includes recomendi ng the appoi ntment of independent auditors
for GTE. It also reviews the scope of audits proposed by the auditors, reviews
internal audit reports on various aspects of corporate operations and
periodically consults with the auditors on matters relating to internal
financial controls and procedures.

Executi ve Conpensation and Organi zational Structure Conmttee

The Executive Conpensation and Organizational Structure Conmmittee had ten
meetings during 1998. The functions of this board conmttee include the review
and approval of conpensation of enployees above a certain salary level, the
revi ew of managenent recommendations relating to executive incentive
conpensation plans, the adm nistration of GIE s executive incentive
conmpensation plans, the review of and recomendati ons concerni ng directors’
conpensation, and consultation on senior executive continuity and matters of
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organi zati onal structure.
Nom nating Conmittee

The Nominating Committee had three neetings during 1998. Its
responsibilities include consideration of the size and conposition of the GIE
Board of Directors, review and recommendation of individuals for election as
directors or officers of GIE, review of criteria for selecting directors,
eval uation of directors as appropriate and consideration of policies and
practices with respect to the functioning of the GIE Board of Directors. In
carrying out its responsibilities for recommendi ng candidates to fill vacancies
on the GTE Board of Directors and in reconmending a slate of directors for
el ection by the sharehol ders at the annual neeting, this board commttee will
consi der candi dates suggested by other directors, enployees and sharehol ders.

I ndividual s suggested as candi dates shoul d have hi gh | evel managenent
experience in a large, relatively conplex organi zation or have experience

deal ing with conplex problenms. A candidate also nust indicate a willingness to
attend schedul ed neetings of the GIE Board of Directors and its conmttees

-1

Pensi on Trust Coordinating Conmittee

The Pension Trust Coordinating Cormittee is responsible for review ng the
performance of the portfolios of and i nvestment advisors to GIE' s pension
pl ans, approving overall investnent policy relating to the assets of the
pension plans and nmonitoring the actuarial soundness of those plans. This
committee had three neetings during 1998

Public Policy Committee

The Public Policy Conmittee, which had two neetings during 1998, reviews
GTE' s policies and practices regarding corporate contributions, enployee safety
and health and other matters and assunes other duties as directed by the GTE
Board of Directors.

Strategi c |ssues, Planning and Technol ogy Committee

The Strategic |ssues, Planning and Technol ogy Comrittee reviews the |ong-
term strategic objectives and goals of GTE and the external and internal issues
related to those goals and to technology. This committee had two neetings
during 1998

GTE Directors' Conpensation
Annual Conpensation

During 1998, each non-enpl oyee GIE director participated in a conpensation
program that has both stock-based and cash-based conponents. By using stock-
based conpensation, the financial interests of GIE' s non-enployee directors are
aligned with its sharehol ders. Enpl oyee directors of GIE are not paid for
serving on the GTE Board of Directors or any of the board committees.

During 1998, the GTE Board of Directors granted each non-enpl oyee director
1,000 hypothetical shares of GTE commpn stock, which GIE refers to as deferred
stock units, under the Deferred Stock Unit Plan for Non-Enpl oyee Menbers of the
Board of Directors of GIE Corporation. The plan pernmits a non-enpl oyee director
to receive distributions in shares of GIE commpn stock, as well as cash, as
soon as the non-enployee director ceases to be an officer or director of GIE
There are no voting rights attached to deferred stock units.

The deferred stock units are held in an account for the non-enpl oyee
director. Deferred stock units increase or decrease in value based on the
mar ket val ue of an equival ent nunber of shares of GTE commpn stock. Each tine a
dividend is paid on GIE common stock, an equival ent amount is converted to
deferred stock units and credited to the non-enployee director's individua
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account based on the nunber of deferred stock units held as of the dividend
date. These awards are not payable until the non-enpl oyee director term nates
service as a director or officer of GIE

Wth respect to the cash-based conponent, each non-enpl oyee GTE director
al so received an annual retainer in the amunt of $60,000, and each non-
enpl oyee director who chaired a GTE board conmittee received an additional
annual retainer of $2,500

Def erred Conpensation

Under the Deferred Conpensation Plan for Non-Enpl oyee Menbers of the Board
of Directors of GIE, any non-enpl oyee GIE director nay elect annually to defer
all or any part of the cash portion of the conpensation and receive paynents in
the future. The plan permts a non-enployee director to hold the deferred
anpunt in deferred stock units or in an interest-bearing cash account, or both
The nunber of deferred stock units is determ ned by dividing the anount
deferred for the calendar quarter by the average closing price of GIE conmpn
stock, as reported on the New York Stock Exchange Conposite Transactions Tape,
for the nost recent 20 business-day period ending on or before the |ast day of
the quarter. Deferred stock units change
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in value based on the value of an equival ent nunber of shares of GTE conmon
stock. Each tinme a dividend is paid on GTE common stock, an equival ent amount
is converted into deferred stock units and credited to the non-enpl oyee
director's account based on the nunber of deferred stock units held as of the
di vi dend date

After the non-enployee GIE director's service term nates, he or she may
elect to receive the ampunts deferred and held in deferred stock units under
this plan in cash or shares of GIE common stock. If the amount deferred is held
in a cash account, paynents will be made in cash, and the non-enpl oyee director
may elect to receive paynents either before or after his or her service ends.
After he or she | eaves the GITE Board of Directors, a non-enployee director may
al so elect to invest the balance of his or her plan account in a variety of
i nvestment options

Charitabl e Awards Program

Non-enpl oyee directors and desi gnated senior executives of GTE, including
the individuals naned in the "GIE Executive Conpensation Tabl es--Sumrary
Conpensation Table" in this Chapter Ill, participate in a charitable awards
program Under this program GTE will donate an aggregate of $1, 000,000 to as
many as four tax-exenpt educational institutions or public charities designated
by the participant. The donations will be nade in five equal annua
installnents after a participant's death. Generally, the donations will be made
only if: (1) the participant dies while a director or a designated senior
of ficer; or (2) the participant was either (a) a director who separated from
service with GTE after conpleting five or nore years of service as a director,
or (b) a designated senior officer who separated from service after reaching
age 65 and conpleting five or nore years of service as an enployee of GTE and
who was not involuntarily separated from service for cause; or (3) a change in
control occurs while the participant is a director or designated senior
executive of GIE. The programis financed through the purchase of life
insurance by GIE. Participants do not receive individual financial benefits
fromthis program since all charitable deductions accrue solely to GIE.

GTE Executive Conpensation Conmittee Report

The GTE Executive Conmpensation and Organi zational Structure Committee
reviews and approves annual salary range adjustnments for GIE' s executive
enpl oyee group and admi nisters GIE's executive short- and | ong-termincentive
pl ans, including the approval of grant and payout targets and awards under
those plans. The committee al so eval uates the performance of senior nmanagenent,
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including the chief executive officer, and approves changes to the base
sal aries of senior managenent of GTE and its related conpanies. This comm ttee
annual ly reports to the GTE Board of Directors on its activities.

Conpensati on Phil osophy

The conmittee is responsible for GIE s executive conpensation phil osophy and
policies, which formthe basis for the conmittee's decisions. GIE s executive
conpensation philosophy relates the | evel of conpensation to GIE s success in
meeting its annual and | ong-term performance goals and achieving | ong-term
returns for sharehol ders, rewards individual achievenent, and seeks to attract
and retain executives of the highest caliber. GIE s phil osophy is to pay
aver age conpensation (including base, bonus and | ong-termincentives) for
average results and above average conpensation for outstanding results. GIE
benchmarks its conpensation (including salary and incentive pay) by conparing
its practices with those of a select group of conpanies. GIE s conparison group
for benchmarking conpetitiveness includes other najor conpanies, both in
tel ecommuni cati ons and general industry. During 1998, GTE re-evaluated the
conpanies included in its conparison group and made changes to refl ect business
conbi nations and the announced grow h strategy of GIE s businesses, to
accurately reflect the conpetition for executive talent. These changes nore
closely align GTE with its peer conpanies in the high-technol ogy, consuner
products and tel ecomunications industries. The conpanies that are currently
included in the conparison group have a reputation for excellence and are
conparable to GTE in ternms of such quantitative neasures as revenues, net
incone, assets and market value. Moreover, they are viewed as conpetitors for
executive talent in the overall |abor market. Conpensation data for the
conpari son conpani es are obtai ned from benchmarki ng surveys conducted by
nationally recognized

I11-3

i ndependent conpensation consultants. In review ng survey data, GTE takes into
account how its conpensation policies and overall performance conpare to those
of the conparison group. These surveys enconpass conpani es that are not
included in the GTE Performance G aph.

GTE has conpared its ratio of base salary to total executive conpensation to
the practices of the conparison conpani es. Under GTE s conpensation phil osophy,
base salary is intended to represent |ess than 40% of conpensation for top
executives. The renmi ning conpensation is paid under incentive plans. Paynents
under these incentive plans are based upon the achi evenent of annual and | ong-
term per formance goals and are at risk

Executive Conpensation

In keeping with GIE' s stated conpensation phil osophy, the committee conpares
the total conpensation of GIE' s executives to that of its conparison group. The
comm ttee determnes whether it is advisable to approve adjustnments in salary
ranges and incentives. In doing so, the commttee eval uates each executive's
performance, the performance of the operations directed by that executive, and
the ranking of the executive's conpensation in relation to the established
salary range for that position. In evaluating whether an executive's tota
conpensati on package (base salary plus incentive conpensation) should be
adjusted, the commttee al so takes into account changes in the executive's
responsibilities and GIE's conpensati on phil osophy.

During 1998, the comittee reviewed the current position of GIE s targeted
base salary and the annual and |ong-termincentives and conpared the |evel and
m x of pay opportunities to simlar categories for the conparison group. Based
on this review, the commttee adjusted GIE's base salary and annual incentives
for 1998. On average, total annual conpensation opportunities were increased
4.4%in order to maintain GIE's conpetitive position. GIE s long-term
per f ormance-based award schedul es, including stock options and perfornmance
bonus units, were adjusted downward by 8% and 13% respectively, as a result of
the increase in GIE's stock value. This represents the first change to GIE' s
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stock option and performance bonus grant schedules in two years.

After evaluating M. Lee's performance and conparing his performance and
salary to those of chief executive officers of the conparison group, the
committee in early 1998 determ ned that M. Lee's base salary should be
increased by 5.8%to remain at a conpetitive level. M. Lee's base conpensation
is within the salary range previously approved by the conmmttee for the
position of chief executive officer.

I ncentive Conpensation

Certain GTE enpl oyees are eligible to receive awards under two incentive
plans in addition to their base salary.

Under the GTE Executive Incentive Plan, a participating enployee is eligible
to receive an award based on GTE's performance during the prior fiscal year
the performance of the i ndividual's business unit and his or her achievenent of
previously established individual objectives. At the conclusion of each plan
year, the comittee conpares GIE s performance and that of its business units
to established objectives. The conmittee then arrives at an overall rating of
GTE and the business units to determ ne the percentage payout of incentive
awards for each unit and the individual awards for certain senior executives.

M. Lee's GTE Executive Incentive Plan award for 1998 is based upon GIE's
overal | performance and M. Lee's individual performance with respect to
critical qualitative and quantitative objectives approved by the comittee
Al t hough GTE does not formally weight the factors conprising the performance
measures, the committee considered GIE s financial and operational performance
in 1998 and M. Lee's achievenent of qualitative objectives. Specifically, M.
Lee's 1998 objectives included quantitative goals related to: revenues;
operating and net inconme; earnings per share; earnings before interest, taxes,
depreciation, and anortization ("EBITDA"); return on equity; return on
investnent; and operating cash flow

I11-4

In addition to these quantitative goals, M. Lee's goals included
significant qualitative objectives such as:

continuing to transition GIE into a growth conmpany while stil
mai ntai ning a high | evel of earnings;

continuing to strategically position GTE for the future through
alliances with other mmjor tel econmunications providers, both
donestically and internationally;

optim zing GIE' s conpetitive position and image as a quality provider of
servi ce;

continuing to shape the regulatory | andscape at both the federal and
state levels, ensuring that an equitable environment has been created to
achi eve maxi mum fl exibility and business potential; and

continuing to renew and devel op GIE' s workforce

In the commttee's assessnment, M. Lee performed well with respect to GIE' s
performance and his objectives and the comittee approved his GIE Executive
Incentive Plan award.

The GTE Executive Incentive Plan awards paid to the five nost highly
conpensat ed enpl oyees of GTE are included in the "Bonus" colum of the Summary
Conpensation Table. See "GIE Executive Conpensation Tabl es--Summary
Conpensation Table" in this Chapter I11.

Sel ected GTE enpl oyees al so have an opportunity to earn incentive payments
under the GTE Long-Term Incentive Plan. The primary purpose of the GIE Long-
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Term Incentive Plan is to hel p assure superior long-term financial and
operating performance by offering participants an incentive for achieving
those results. The GTE Long-Term Incentive Plan provides for two types of
grant s--performance bonuses and stock options. |In approving the grants awarded
under the GTE Long-Term Incentive Plan, the comittee conpares GIE s grant
level s to conpetitive practices in the conparison group. GIE's objective is to
link an increasing amount of conpensation to |long-term performance. GIE's

phil osophy is to be at the 60th percentile of the market of the conparison
group of conmpanies in this area.

Seni or executives of GTE, including the five executives naned in the
Sunmmary Conpensation Table, are eligible to receive annual grants of
per formance bonuses under the GTE Long- Term Incentive Plan. These grants are
earned during a performance cycle that is typically three years in duration
Awards for the three-year performance cycle ending in 1998 were based on GIE' s
actual financial performance during the 1996-1998 cycle. GIE s actua
financial performance is conpared to pre-established target levels for the
follow ng key neasures: revenues growth, earnings per share growth, EBITDA
growth, relative total shareholder return, and return on investnent.

In establishing the targeted perfornmance levels for the five key neasures,
the committee considered GIE' s past performance, the performance of its
princi pal conpetitors, its strategic goals, and its plans for inplenmenting
those goals. The targets established by the conmttee with respect to these
key neasures are designed to facilitate inplenmenting GIE s strategic plans and
to inprove GIE's performance relative to its peers

At the time the targeted performance bonus |levels for each cycle under the
GTE Long-Term I ncentive Plan were established, a commpn stock equival ent unit
account was set up for each participant. Each equival ent unit account
represents an initial dollar ampunt for each account, which is referred to as
a target award, based on the conpetitive perfornmance bonus grant practices of
the market conparison group. The value of the account was increased or
decreased based on the market price of GIE common stock. Each tine a dividend
was paid on GTE commpn stock, an ampunt equal to the dividend paid on an
equi val ent nunber of shares of GIE common stock was added to the account. This
anount was then converted into a nunber of equivalent units, obtained by
di viding the amount of the dividend by the average of the high and | ow prices
of GTE conmon stock on the New York Stock Exchange Conposite Transactions Tape
on the dividend payment date. The resulting nunber of equivalent units was
then credited to the account.

Under the performance criteria approved for the 1996-1998 and 1997- 1999 and
1998- 2000 cycles, the conmttee established the m ninmum |l evel of perfornmance
or threshold, for each of the key nmeasures. If this
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threshold is not net for a particular key neasure, no award is paid for that

key measure. |f performance for a key measure is at the threshold, participants
receive a paynent of 20% of the target award for that key nmeasure. However, if
GTE's performance for the total shareholder return key measure is at the
threshol d, a paynment of 50% of the award is made. The conmittee determ ned that
this key measure was critical to GIE s success and set an exceptionally
demandi ng goal for total sharehol der return. Accordingly, they determ ned that
if the threshold were nmet, a 50% paynment would be nmade with respect to tota
sharehol der return. If GIE s performance neets the target for the key neasure
participants will receive the full value associated with achieving that key
measure. |If GIE' s performance exceeds the target, the award for that key neasure
will exceed 100% of the target award, based upon the fornula explai ned under the
table entitled "Long-Term Incentive Plan--Awards in Last Fiscal Year" in this
Chapter I1l. The formula is applied separately for each key neasure. The
conmittee anticipates that performance bonus awards will be based in equa
proportion on the attainment of the target established for each of the five key
measures. The cunul ative attainnent level is called the "Cuideline Performance
Percent age." The val ue of the equivalent unit account is then adjusted by the
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Gui del i ne Performance Percentage. To see the grants for the 1998-2000 cycle see
"GTE Executive Conpensation Tabl es--Long-Term Incentive Plan--Awards in Last
Fi scal Year" in this Chapter III.

The conmittee normally approves grants of stock options under the GTE Long-
Term I ncentive Plan. These options are granted to the five executives named in
the Summary Conpensation Table and to a substantially |arger group of
executives than those who are eligible to receive performnce bonuses under the
GTE Long- Term I ncentive Plan

The conmittee did not take into account the nunber of options currently held
by any individual participant in determning individual grants for 1998. M.
Lee and the other four nost highly conpensated officers received the grants
shown in the Summary Conpensation Table. To see the grants awarded, see "GTE
Executive Conpensation Tabl es--Summary Conpensation Table" in this Chapter 111
M. Lee's grant level was tied to conpetitive |long-term conpensation practices
for conpanies in GIE' s conparison group

I'n addition, GTE has established stock ownership guidelines for al
executives who are eligible to receive GIE Long-Term I ncentive Plan performance
bonuses. Under the guidelines, the chief executive officer is encouraged to have
an ownership interest in GIE comopn stock with a value at least six tines his
annual base salary. O her executives identified by the comnmttee are encouraged
to maintain stock holdings with a value ranging fromone to four tines their
annual base salaries. Conpliance with the stock ownership guidelines is
nmoni tored annual ly. Overall, ownership by the executive population significantly
exceeded these guidelines

GTE executives also participate in the GIE Equity Participation Program
Under this program a portion of certain executives' cash bonuses under the
Executive Incentive Plan and Long- Term I ncentive Plan nust be deferred and held
in restricted stock units for a mninumof three years, after which they wll
be payable in GTE commopn stock. Participants may also irrevocably elect to
defer an additional percentage of their GTE Executive Incentive Plan and GTE
Long- Term I ncentive Plan cash bonuses into restricted stock units, provided
that their mandatory and voluntary deferrals do not exceed 25% of the conbined
GTE Executive Incentive Plan and GTE Long-Term | ncentive Plan awards. GTE will
provide a matching contribution in restricted stock units in the anmount of one
unit for every four units deferred by the participant. These matching
restricted stock units were designed as an inducenent to encourage ful
participation in the programand to conpensate the executives for their
agreenent not to realize the econom c value associated with the restricted
stock units for a mninmum of three years

Internal Revenue Service Rules Relating to Deductibility of Conpensation

In | ate December 1995, the Internal Revenue Service issued final regul ations
that apply to Section 162(m of the Internal Revenue Code of 1986, as anended,
limting the tax deduction a publicly held corporation may
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take for conpensation paid to the executives listed on the Summary Conpensation
Tabl e. The Internal Revenue Service regulations |imt the annual anmount that
GTE may deduct for each of these executives to $1, 000,000 unless the
conpensation is perfornmnce-based.

Both the GTE Executive Incentive Plan and GTE Long- Term I ncentive Plan
include provisions to provide for the deductibility of future amounts received
under these plans. The provisions include, but are not limted to, linmting
positive discretion, establishing the maxi num aggregate awards payabl e,
limting the nunber of stock options that nay be granted to any one individual
and limting the maxi num i ndividual awards that may be paid to these
executives.

Based on these requirenments, the Executive Incentive Plan provides that if
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GTE's return on equity exceeds 8% then an amount equal to 5% of GIE s
consol i dated net incone is available for awards to participants. In calculating
consol i dated net income under the terns of the Executive Incentive Plan, the
conmittee excludes | osses fromunusual or extraordinary itens such as the

i npact of accounting changes or unusual charges related to business

conbi nations or discontinued operations. In addition, the commttee established
individual award limts with respect to the Executive |Incentive Plan awards
Each individual award limt is a percentage of the total available ambunt. The
appl i cabl e percentage depends on the individual's base salary at the end of the
cal endar year and, in all cases, may not exceed 3.5% GIE's 1998 return on
equity exceeded 8% and awards under the Executive Incentive Plan were paid for
1998.

Based on these requirenents, the Long-Term Incentive Plan provides that if
for each 3-year performance cycle GTE's cunul ative consolidated net inconme
exceeds $5 billion, awards can be made. |In calculating cunul ative consol i dated
net income under the terms of the Long-Term Incentive Plan, the comittee
excl udes | osses from unusual or extraordinary items such as the inpact of
accounting changes or unusual charges relating to business conbinations or
di scontinued operations. If cunulative consolidated net incone exceeds $5

billion, then an ampunt equal to 3% of cunul ative consolidated net incone is
avail able for awards to participants. Anpunts of cumul ative consolidated net
income in excess of $15 billion are not counted in determning the size of the

total available amount. In addition, the commttee established individual award
limts with respect to the award of the performance bonus. The individual award
limt is a percentage of the total avail able anpbunt. The applicabl e percent age
depends on the individual's base salary at the end of the cycle and, in al
cases, may not exceed 3.5%

O her Conpensation Pl ans

GTE al so has various broad-based enpl oyee benefit plans. Executives
participate in these plans on the sane ternms as eligible, non-executive
enpl oyees, subject to any legal limts on the anmpunts that may be contri buted
or paid to executives under the plans. The GIE Savings Plan and the GIE Hourly
Savi ngs Pl an, pursuant to the provisions of Section 401(k) of the Interna
Revenue Code, permit enployees to invest in a variety of funds on a pre-tax or
after-tax basis. Matching contributions under those plans are made in GIE
conmon stock. GTE al so mai ntains pension, insurance and other benefit plans for
its enpl oyees.

Russel |l E. Pal mer, Chairman
Janes R Barker
Edward H. Budd
Janmes L. Ketel sen
April 13, 1999
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GTE Executive Conpensation Tabl es
Sunmary Conpensati on Tabl e

The followi ng table sets forth informati on about the conpensation of the
chi ef executive officer and each of the other four npst highly conpensated
executive officers of GIE for services in all capacities to GTE and its
subsi di ari es.

Long Ter m Conpensati on

Annual Conpensation Awar ds Payout s
Securities
Restricted Underlying LTI P Al Cher
Nanme and Princi pal Sal ary O her Annual St ock Opt i ons/ Payouts Conpensation
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Posi tion(1) Year ($)(2) Bonus($) (3) Conpensation($) Awards($)(4) SARs(#) (%) (3) (%) (5)
Charles R Lee.......... 1998 1,098,846 1,424,300 2,202 169, 813 221, 100 1,292, 700 49, 448
Chai rman & Chi ef 1997 1,039,500 1,508,800 60, 095 246, 156 248, 600 2,429,700 11, 320
Executive Officer 1996 975,000 1,553,100 16 252,210 248, 600 2,481, 800 10, 613
Kent B. Foster.......... 1998 897, 942 963, 800 23,278 119, 519 130, 900 948, 500 40, 407
Presi dent ( 6) 1997 843,538 1,011, 500 58, 084 172,781 182, 800 1, 753, 000 11, 320

1996 784,000 1,041, 300 679 176, 243 182, 800 1,778, 800 10, 613
M chael T. Masin........ 1998 783, 135 918, 900 3,403 107, 894 109, 300 807, 400 33,981
Vi ce Chairman and 1997 742,391 843, 200 61, 841 144, 956 155, 400 1, 476, 100 7,200
Presi dent - -

I nternational (7) 1996 679, 466 868, 000 -- 147, 952 155, 400 1, 499, 200 6, 490
Thonas W Wite......... 1998 517, 231 500, 700 80 61, 350 69, 100 480, 900 23,275
Seni or Executive 1997 503, 591 533, 700 -- 84, 756 91, 700 822, 400 11, 320
Vi ce President-- Mrket 1996 463, 115 533, 700 -- 81, 511 183, 400 770, 000 10, 613

Qperations, GTE Service
Cor por ati on(8)

WlliamP. Barr......... 1998 478, 462 420, 800 64 46, 988 61, 200 331, 000 21,531
Executive Vice

Presi dent - - 1997 445, 442 394, 500 -- 1, 936, 588 304, 000 510, 900 11, 320
CGover nnent and 1996 407,500 343, 200 -- 26, 349 101, 600 499, 800 10, 613

Regul atory Advocacy and
General Counsel (9)

(1) Al persons naned in the table are officers of GIE, except as otherw se
not ed.

(2) The data in the salary colum of the table include fees that certain
executives receive for serving as directors of BC TELECOM I nc., a Canadi an
conmpany in which GTE owned a 50.8% interest during 1998. M. Msin's salary
for 1998, 1997, and 1996 includes fees of $28,000, $17,182, and $18, 466
respectively. M. Wite's salary for 1997 and 1996 includes fees of $7,280
and $15,692. During 1997, M. Msin and M. Wite also received BC TELECOM
Inc. deferred stock units then valued at $14,593 and $10, 695, respectively,
which are included in this colum.

(3) The data in these colums represent the anounts received in 1998 by each of
the five nost highly conpensated executive officers under GTE s Executive
Incentive Plan and Long-Term Incentive Plan (which is referred to in the
table as LTIP). In connection with GIE's Equity Participation Program a
portion of this ampunt has been deferred into restricted stock units
payabl e at maturity (generally, a mnimmof three years) in GIE commpn
stock. The nunmber of restricted stock units received was cal cul ated by
di viding the anpbunt of the annual bonus deferred by the average closing
price of GITE conmmon stock on the New York Stock Exchange Conposite
Transactions Tape for the 20 consecutive trading days followi ng the rel ease
to the public of GIE's financial results for the fiscal year in which the
bonus was earned. Additional restricted stock units are received on each
di vi dend payment date based upon the anmpunt of the dividend paid and the
closing price of GTE commpn stock on the New York Stock Exchange Conposite
Transactions Tape on the dividend declaration date.

(4) The data in this colum represent the dollar value of the matching
restricted stock units based upon the average cl osing price described in
footnote 3 above. Matching restricted stock units are received on the basis
of one additional restricted stock unit for every four restricted stock
units deferred through the bonus
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deferrals described in footnote 3 above. GTE grants executives matching
restricted stock units on the basis of one stock unit for every four stock
units deferred. The matching stock units were designed to increase focus on
shar ehol der value and to conpensate the executive for agreeing not to
realize the econom c value associated with deferred bonus anounts

Addi tional restricted stock units are received on each dividend paynment
dat e based upon the ampunt of the dividend paid and the closing price of
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GTE commmon stock on the New York Stock Exchange Conposite Transactions Tape
on the dividend declaration date. Messrs. Lee, Foster, Masin, Wite and
Barr each hold a total of 64,493, 45,6209, 38,517, 21,823 and 40, 222
restricted stock units, respectively, which had a dollar val ue of

$4, 192, 045, $2,938,585, $2,503,605, $1,418,495 and $2, 614, 406,

respectively, based solely upon the closing price of GTE commpn stock on
December 31, 1998.

(5) The columm "All O her Conpensation" includes, for 1998, contributions by
GTE and its subsidiaries to the GIE Savings Plan of $7,200 for each of
Messrs. Lee, Foster, Masin, White and Barr, and contributions by GTE and
its subsidiaries to the GIE Executive Salary Deferral Plan of $42,248,
$33, 207, $26, 781, $16,075 and $14, 331 for each of Messrs. Lee, Foster,
Masi n, White and Barr.

(6) M. Foster was elected President in June 1995. He served as Vice Chairnan
and President- GTE Tel ephone Operati ons Goup from October 1993 until June
1995. He had been President-GTE Tel ephone Operations G oup since 1989.

(7) M. Masin joined GTE as Vice Chairman effective October 1993. He was al so
el ected President-International in June 1995.

(8) M. VWiite was el ected Senior Executive Vice President-Mrket Operations of
GTE Service Corporation in June 1997. He served as President - GTE Tel ephone
Operations Group fromJuly 1995 until June 1997, and before that as an
Executive Vice President of GTE Tel ephone Operations G oup from 1991.

(9) M. Barr was elected Executive Vice President -Governnent and Regul atory
Advocacy and General Counsel in June 1997 and before that served as Seni or
Vi ce President and General Counsel from July 1994. Prior to joining GTE,
he was a partner in the Washington, D.C. office of the law firm of Shaw,
Pittman, Potts & Trowbridge since 1993. He served as Attorney General of
the United States from 1991 to 1993.
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Option/ SAR Grants in Last Fiscal Year

The followi ng table shows all grants of options to the five nost highly
conpensat ed executive officers of GIE in 1998. The options were granted under
GTE's Long-Term Incentive Plan. In addition, these stock option grants included
a replacement stock option feature. The replacement stock option feature
provides that, if an executive exercises a stock option granted in 1998 by
delivering previously owned shares that are sufficient to pay the exercise
price plus applicable tax w thhol dings, the executive will receive a one-tine
addi ti onal stock option grant. The number of shares represented by that option
will be equal to the nunber of previously owned shares surrendered in this
transaction. This replacement stock option will be granted with an exercise
price equal to fair market value on the date of grant. No stock appreciation
rights were granted to the five nmost highly conpensated executive officers of
GTE in 1998. Each option granted may be exercised with respect to one-third of
the aggregate nunber of shares subject to the grant each year, comenci ng one
year after the date of grant. Pursuant to Securities and Exchange Conmi ssion
rules, the table also shows the value of the options granted at the end of the
option terns (ten years) if the stock price were to appreciate annually by 5%
and 10% respectively. There is no assurance that the stock price wll
appreciate at the rates shown in the table. The table also indicates that if
the stock price does not appreciate, the potential realizable value of the
options granted will be zero.

Potenti al Realizable Val ue
at
Assunmed Annual Rates of
St ock
Price Appreciation for
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I ndi vi dual Grants Option Term

Nunmber of % of Total

Securities Options/SARs Exercise

Under | yi ng Granted to or Base

Options/ SARs Enpl oyees in Price Expiration

Nanme Grant ed Fi scal Year ($/ sh) Dat e 0% 5% 10%
Charles R Lee.......... 221,100 1.58% 54. 375 2/ 17/ 08 $ 0 $7,560,724 $19, 160, 440
Kent B. Foster.......... 130, 900 . 94% 54. 375 2/ 17/ 08 0 4,476,249 11,343,743
M chael T. Masin........ 109, 300 . 78% 54.375 2/ 17/ 08 0 3,737,617 9,471, 890
Thomas W Wiite......... 69, 100 . 49% 54.375 2/ 17/ 08 0 2,362,940 5,988, 175
WlliamP. Barr......... 61, 200 . 44% 54. 375 2/ 17/ 08 0 2,092,792 5,303, 568

If the price of GIE commpn stock appreciates, the aggregate market val ue of
GTE common stock held by the shareholders will also increase. For exanple, the
aggregate market val ue of GTE common stock on February 18, 1998 was
approxi mately $52.33 billion based upon the market price on that date. If the
share price of GIE common stock increases by 5% per year, the aggregate market
val ue on February 18, 2008 of the same nunber of shares woul d be approxi mately
$85.24 billion. If the price of GIE commpn stock increases by 10% per year, the
aggregate market val ue on February 18, 2008 woul d be approximately $135.72
billion.

Aggregat ed Option/ SAR Exerci ses in Last Fiscal Year
and FY-End Option/ SAR Val ues

The followi ng table provides information as to options and stock
appreciation rights exercised by each of the five nost highly conmpensated
executive officers of GIE during 1998. The table sets forth the val ue of
options and stock appreciation rights held by such officers at year end
measured in terms of the closing price of GTE commpn stock on Decenber 31,
1998.

Nunber of Securities Val ue of Unexercised
Under | yi ng Unexerci sed I n- The- Money Options/ SARs
Shares Options/ SARs at FY- End(#) At FY-End($)
Acquired on Val Ue  cm oo i e oo
Name Exercise(#) Realized($) Exercisable Unexercisable Exercisable Unexercisable
Charles R Lee.......... 31, 000 1,078, 495 1,128,199 469, 701 35, 565, 985 7,704, 694
Kent B. Foster.......... 0 0 733,699 313,701 22,508, 557 5, 269, 420
M chael T. Masin........ 200, 000 5,115, 488 336, 300 264, 700 8, 890, 293 4,454, 825
Thomas W White......... 190, 999 4,263,198 65, 867 221,934 1, 826, 588 4,142,035
WlliamP. Barr......... 57, 600 1, 540, 390 152,132 314, 668 3,042,616 5,675, 569
I11-10
Long-Term Incentive Plan -- Awards in Last Fiscal Year

The GTE Long-Term Incentive Plan provides for awards to participating
enpl oyees, including stock options, stock appreciation rights, performance
bonuses and ot her stock-based awards. To see the stock opti ons awarded under
the plan to the five nost highly conpensated executive officers in 1998, see
"Summary Conpensation Table" in this Chapter Il1l. See "GIE Executive
Conpensation Conmittee Report--Ilncentive Conpensation" in this Chapter Il for
a description of the operation of the GIE Long-Term | ncentive Pl an.

Esti mated Future Payouts
Under Non- Stock Price-
Based Pl an
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Nunmber of Performance or  -----------iomiioi oo

Shares, Units Other Period Until Threshold Target
or O her Mat uration or (# of (# of

Nanme Ri ght s(#) Payout Units) Units) Maxi num
Charles R Lee....... 34, 800 3 Years 9, 865 37,941
Kent B. Foster....... 20, 600 3 Years 5, 802 22,315
M chael T. Masin..... 17, 200 3 Years 4,876 18, 753
Thomas W White...... 10, 900 3 Years 3,090 11, 884
WlliamP. Barr...... 9, 600 3 Years 2,721 10, 467

GTE cannot predict future dividends. Accordingly, estimted equival ent unit
accruals in the above table are calculated for illustrative purposes only and
are based upon the dividend rate and price of GIE conmobn stock at the close of
busi ness on Decenmber 31, 1998. The target award is the dollar amount derived by
mul tiplying the equivalent unit balance credited to the participant at the end
of the award cycle by the average closing price of GIE common stock, as
reported on the New York Stock Exchange Conposite Transacti ons Tape, during the
| ast 20 business days of the award cycle

The colum headed "Maxi munt' has intentionally been |eft blank because it is
not possible to determ ne the maxi num nunber of equivalent units until the
award cycl e has been conpleted. Subject to the award limt discussed above, the
maxi mum anmount of the award is limted by the extent to which GIE s actual
results for the five key neasures exceed the target levels. |If GIE' s actual
results during the cycle for the five key neasures exceed the respective target
| evel s, additional awards nay be paid, based on a linear interpolation. For
exanpl e, for revenue growh, the schedule is as follows:

Per f or mance | ncrenment

Above Revenue Added Percent age
Per f or mance Tar get to Conbi ned Awards
Each 0.1% i nprovenent in cunul ative revenue growth. ... +2%

Thus, for exanple, if the revenue growh key nmeasure exceeds its target |evel
by .5% while the remaining four key measures are precisely at their respective
target levels, then the performance bonus will equal 110% of the conbined
target award.

Ir-11

GTE Performance G aph

The follow ng table shows a conparison of five year cunulative total return
to shareholders for GIE comopn stock, Standard & Poor's 500 Index, and Standard
& Poor's Tel ephone Index. It assunes that $100 was invested on Decenber 31,

1993. The S&P Tel ephone I ndex is conprised of the Regional Bell Holding
Conpani es plus GIE, ALLTEL Corporation and Frontier Corporation.

[ LI NE GRAPH APPEARS HERE]

12/31/93 12/30/94 12/29/95 12/31/96 12/31/97 12/31/98

GTE COMMON STOCK $100 $92 $140 $151 $182 $234

S&P 500 | NDEX $100 $101 $139 $171 $229 $294
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S&P TELEPHONE | NDEX $100 $96 $144 $146 $204 $300

Ir-12

GTE Retirenent Prograns
Pensi on Pl ans

The following table illustrates the estinmated annual benefits payabl e under
GTE' s defined benefit pension plans. The table assumes normal retirenent at age
65 and is calculated on a single life annuity basis, based upon final average
earnings (integrated with social security as described bel ow) and years of
servi ce

Pensi on Pl an Table

Years of Service
Final Average @ --------miii oo

Ear ni ngs 15 20 25 30 35
$ 300, 000 63, 851 85, 134 106, 418 127,701 148, 985
400, 000 85, 601 114,134 142,668 171, 201 199, 735
500, 000 107, 351 143, 134 178,918 214,701 250, 485
600, 000 129,101 172,134 215,168 258, 201 301, 235
700, 000 150, 851 201, 134 251, 418 301, 701 351, 985
800, 000 172,601 230, 134 287,668 345, 201 402, 735
900, 000 194, 351 259,134 323,918 388, 701 453, 485
1, 000, 000 216, 101 288, 134 360, 168 432, 201 504, 235
1, 200, 000 259, 601 346, 134 432, 668 519, 201 605, 735
1, 500, 000 324, 851 433,134 541, 418 649, 701 757,985
2,000, 000 433, 601 578, 134 722,668 867, 201 1,011, 735
2,500, 000 542, 351 723,134 903, 918 1,084, 701 1, 265, 485
2,750, 000 596, 726 795,634 994, 543 1,193,451 1,392, 360
3, 000, 000 651, 101 868, 134 1, 085, 168 1,302, 201 1,519, 235
3, 500, 000 759, 851 1,013, 134 1, 266, 418 1,519, 701 1,772,985

Al'l executive officers of GIE are enpl oyees of GTE Service Corporation, a
whol | y-owned subsidiary, which maintains the GTE Service Corporation Plan for
Enpl oyees' Pensions. The GTE Service Corporation plan is a noncontributory
pension plan for the benefit of all enployees of GIE Service Corporation and
participating affiliates who are not covered by collective bargaining
agreements. It provides a benefit based on a participant's years of service and
earni ngs. Pension benefits provided by GTE Service Corporation and
contributions to the GTE Service Corporation plan are related to basic salary
and incentive paynments, exclusive of overtinme, differentials, certain incentive
conpensation and other simlar types of paynents. Under the GIE Service
Corporation plan, pensions are conputed on a two-rate fornmula basis of 1.15%
and 1.45% for each year of service, with the 1.15% service credit being applied
to that portion of the average annual salary for the five highest consecutive
years that does not exceed $31,100, which is the portion of salary subject to
the Federal Social Security Act, and the 1.45% service credit being applied to
that portion of the average annual salary for the five highest consecutive
years that exceeds this level up to the statutory limt on conpensation. As of
February 26, 1999, the credited years of service under the GTE Service
Corporation plan for Messrs. Lee, Foster, Masin, White and Barr are 15, 28, 5,
30, and 4, respectively.

Under federal |aw, an enployee's benefits under a qualified pension plan
such as the GTE Service Corporation plan, are limted to certain maxi num
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anounts. GTE maintains the Excess Pension Plan, which supplenents the benefits
of any participant in the GIE Service Corporation plan in an anount by which
any participant's benefits under the GIE Service Corporation plan are limted
by law. In addition, the Suppl enent Executive Retirenent Plan provides

addi tional retirement benefits determined in a sinmlar manner as under the GIE
Service Corporation plan on conpensation accrued under certain nmanagenent
incentive plans as determ ned by the Executive Conpensation and Organi zati ona
Structure Conmittee. The Suppl enental Executive Retirenent Plan and the GTE
Excess Pension Plan benefits are payable in a lunp sumor an annuity.

I11-13

Executive Retired Life Insurance Pl an

GTE's Executive Retired Life Insurance Plan provides Messrs. Lee, Foster
Masin, White and Barr a postretirenent |life insurance benefit of three tines
final base salary. Upon retirement, the Executive Retired Life Insurance Plan
benefits may be paid as life insurance or, alternatively, an equival ent anpunt
equal to the present value of the life insurance anpbunt (based on actuaria
factors and the interest rate then in effect), nay be paid as a lunp sum
paynment, as an annuity or in installnment paynments.

Certain Transactions

The investnent banking firm of Pai neWebber |ncorporated received
underwriting conm ssions and fees from GTE and its subsidiaries on the sale of
securities during 1998. It is possible that Pai neWebber Incorporated may have
recei ved additional brokerage comm ssions fromtrustees of the various pension,
retirement, savings or simlar plans of GIE and its subsidiaries. However, the
conmmi ssi ons would not have been as a result of direction by GTE or its
subsidiaries with regard to such orders. M. Richard W Jones, a director of
GTE until April 15, 1998, is a business consultant for Pai neWebber
I ncor por at ed

During 1998, GTE paid approxi mately $398,000 to subsidiaries of Citigroup
Inc. and its predecessor corporations for commercial banking services. M.
Masi n, Vice Chairman and President-International and a director of GIE, is a
menber of the board of directors of Citigroup Inc.

The Boston Consulting Group, Inc. received fees from GIE' s subsidiaries of
approxi mately $292,000 for consulting services during 1998. Dr. Sandra O Mose
is a director of GIE and a director of The Boston Consulting G oup, Inc.

During 1998, GTE' s subsidiaries paid approxi mately $135,000 for various fees
to CSX Corporation. Dr. John W Snow is a director of GIE and the Chairnman
Presi dent and Chief Executive O ficer of CSX Corporation.

GIE's subsidiaries utilized the services of Thonpson, Hine & Flory LLP
during 1998. M. Robert D. Storey is a director of GIE and a partner in that
law firm

I11-14

Omership of Stock by GTE Directors, Nominees for Directors and Executive
Oficers

Voting Stock and Stock-Based Hol di ngs

The table below sets forth (a) the shares of GIE commopn stock beneficially
owned by each director, nom nee for director, the chief executive officer and
the other four nost highly conpensated executive officers, and by all directors
and executive officers as a group; and (b) the total GTE stock-based hol di ngs
of the naned individuals and the group. No director, nom nee for director or
executive officer owns as nmuch as one-fifth of one percent of the tota
out st andi ng shares of GITE commpn stock, and all directors and executive
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officers as a group own |less than one-half of one percent of the total
out st andi ng shares of GIE compn stock. Unless otherw se indicated, all persons

naned in the table have sole voting and investnment power with respect to the

shares shown in the table.

The last colum of the table conbines beneficial ownership of shares of GTE
common stock (including shares which nmay be acquired within 60 days pursuant to

the exercise of stock options) with holdings of (i) deferred stock units by

non-enpl oyee directors (which are payable in cash or shares of GIE comon

stock, at the election of the director, and are accrued under

the Deferred

Stock Unit Plan and under the Deferred Conpensation Plan) and by executive
officers (which are payable in cash pursuant to deferrals under the GTE
Executive Salary Deferral Plan, the Executive Incentive Plan and the Long-Term

Incentive Plan); and (ii) restricted stock units by executive officers (which

are payable in shares of GIE comon stock under the Equity Participation

Program . This columm indicates the alignment of the naned individuals and the

group with the interests of GIE s sharehol ders because the value of their total

hol dings will increase or decrease in line with the price of GIE conmpn stock.
GTE Shares
Beneficially GTE St ock- Based
Omned as of Hol di ngs as of

Nane of GTE Director or Nom nee February 26, 1999 February 26,
Edwin L. Artzt........... ... .. .. .. ........ 2,785 15, 498
James R Barker.............. ... ... .. ..... 4,200 97, 011
Edward H. Budd............................ 4,969 29, 443
Robert F. Daniell......................... 2,970 10, 618
Kent B. Foster(l)..........c0 i, 955, 108 1,042, 985
Janes L. Johnson.......................... 59, 143 68, 942
James L. Ketelsen......................... 1, 800 13,572
Charles R Lee(l)........ ... 1, 461, 690 1,602, 189
Mchael T. Masin(1)(2).................... 480, 992 535, 280
Sandra O MooSe............iiinn.. 1, 800 10, 338
Russell E. Palmer......................... 2,200 10, 223
John W Snow. ............. .. ... 2,100 4,100
Robert D. Storey.......... .. .. ... 700 10, 835

2,980, 457 3,451,034
GTE Executive Oficers(1)
Charles R Lee........ ... ... ... 1,461, 690 1,602,189
Kent B. Foster............. ..., 955, 108 1, 042, 985
Mchael T. Masin(2)........... ..., 480, 992 535, 280
Thomas W VWhite............. ... .. ... ...... 163, 565 186, 007
WlliamP. Barr............... .. 209, 700 254, 001

3,271, 055 3, 620, 462
Al'l directors and executive officers as a

group( ). ..o 3,841, 349 4,479, 837
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(1) Includes shares acquired through participation in the GIE Savings Pl an.
Al'so included in the nunber of shares beneficially owned by Messrs. Lee,
Foster, Masin, Wite and Barr and all directors and executive officers as a
group are 1,307,033; 899, 199; 476, 333; 150,034; 206,399 and 3,479, 693,
respectively, which such persons have the right to acquire within 60 days
pursuant to the exercise of stock options.

(2) M. Masin participated in the Deferred Conpensation Plan while he was a
non- enpl oyee director of GIE. In October 1993, M. Msin becane an enpl oyee
of GTE and since that date he has not been eligible to receive or defer
addi ti onal conpensation under the Deferred Conpensation Plan or to receive
new grants under any plans for non-enpl oyee directors of GIE.

CANTV St ock

The followi ng table indicates the nunmber of Class D Commopn Shares of
Conpani a Anoni ma Naci onal Tel efonos de Venezuela ("CANTV') beneficially owned
by each GTE director or nonminee, the chief executive officer and each of the
ot her four nobst highly conpensated executive officers who beneficially own such
shares, and by all directors and executive officers of GIE as a group as of
February 26, 1999. A subsidiary of GIE owns approximately 8.5% of the Class D
Conmon Shares of CANTV and the remmi ning Class D Conmon Shares of CANTV are
owned by the public. GTE also indirectly owns 57.8% of the C ass A Conmon
Shares of CANTV through a consortium and the other consortium partners
indirectly own the renmaining Class A Cormon Shares of CANTV. Only directors of
GTE who own Class D Conmon Shares of CANTV are nanmed in the table. Each of
these ampunts shown in the following table, and all of themin the aggregate,
represented | ess than 1% of the outstanding Class D Cormbpn Shares of CANTV as
of February 26, 1999. All of the follow ng Class D Cormon Shares of CANTV are
owned in the form of American Depositary Shares, each representing seven Class
D Conmon Shares of CANTV.

CANTV Class D
Common Shar es

Narme Beneficially Oaned
Kent B. FOSter. .. ... ... 7,000
Charles R Lee. .. ... e 77,000
M chael T. Masin. . ... ... 30, 450
Russel | E. Pal mer. ... ... .. . 14, 000

128, 450
All GTE directors and executive officers as a group.......... 135, 450

I11-16

El ection of GTE Directors

The GTE Board of Directors is divided into three classes. Each class of
directors is elected for a three-year term Messrs. Budd, Ketelsen, Lee and
Snow are nom nated for election by GIE's shareholders as Class | directors. The
Class | directors elected in 1999 will serve for a termof three years which
expires at the GTE annual neeting in 2002 or when their successors are elected
and qualified. Al nonminees for Class | directors are currently directors and,
other than Dr. Snow, were previously elected by the sharehol ders. Each nom nee
is at present available for election.

M. James L. Johnson, a Class | director, has reached the nandatory
retirement age. Accordingly, he will retire fromthe GTE Board of Directors at
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the conclusion of the GTE annual neeting.

If all the nominees for directors are elected by GTE s sharehol ders at the
GTE annual neeting, the GIE Board of Directors will consist of twelve
directors--nine directors whose principal occupations are outside GIE and three
directors who are presently enpl oyees of GTE.

The GTE Board of Directors reconmends a vote FOR all nom nees.
Bi ographi cal Information of GIE Directors
The follow ng provides informati on about the nominees for directors.

Nom nee, Age and
Year El ected a Princi pal Cccupation and Other Information
Di rector
Nom nees for Class | Directors
Term Expiring at 2002 GTE Annual Meeting

EDWARD H. BUDD Retired Chairman of the Board of The Travelers

65 1985 Corporation. From January 1994 to Septenber 1994, M.
Budd was Chai rman of Travel ers |nsurance Group, Inc. M.

[ PHOTQ Budd was el ected President and Chief Operating Oficer of

The Travel ers Corporation in 1976, Chief Executive
Officer in 1981 and Chairnman in 1982. He is a Director of
Delta Air Lines, Inc. and a nenber of The Busi ness
Council. He is Chairman of the Audit Commttee and a
menber of the Nominating Committee and the Executive
Conpensation and Organi zational Structure Commttee of
GTE.

JAMES L. KETELSEN Retired Chairman of Tenneco Inc. M. Ketelsen retired as

68 1986 Chai rman of Tenneco Inc. in 1992. He was el ected
Executive Vice President-Finance of Tenneco Inc. in 1972
[ PHOTQO| and was appoi nted Chairman and Chi ef Executive Oficer in

1978. He is a Director of J.P. Mdrgan & Co. |ncorporated
and its principal subsidiary, Mrgan Guaranty Trust
Conpany of New York, and of Sara Lee Corporation and a
Trustee of Northwestern University. M. Ketelsen is

Chai rman of the Pension Trust Coordinating Committee and
a nenber of the Executive Conpensation and Organizational
Structure Committee and the Public Policy Commttee of

GTE.
Ir-17
Noni nee, Age and
Year Elected a Principal Occupation and Other Information
Di rector
CHARLES R. LEE GTE Chai rman and Chi ef Executive Oficer. M. Lee joined
59 1989 GTE in 1983 as Senior Vice President-Finance and in 1986
he was nanmed Seni or Vice President-Finance and Pl anni ng.
[ PHOTQ| He was el ected President and Chief Operating O ficer,

effective January 1, 1989, and becane Chairman and Chi ef

Executive Oficer in 1992. Prior to joining GIE, he held

various financial and nmanagenent positions in the steel,

transportation and entertai nment industries. M. Lee is a
Director of United Technol ogi es Corporation, USX

Cor poration and The Procter & Ganble Conpany. He is a
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menmber of the Business Round Table, a Trustee of the
Board of Trustees of Cornell University, a nmenber of the
New Anerican Realities Conmmittee of the National Planning
Associ ation, a nmenber of The Conference Board, and a
Director of the Stanford Hospital Foundation. M. Lee is
a Personal Trustee of the GIE Foundation and a menber of
the Strategic |Issues, Planning and Technol ogy Conmittee

of GTE.
JOHN W SNOwW Chai rman, President and Chief Executive O ficer of CSX
59 1998 Corporation. A Director of CSX Corporation since 1985,

Dr. Snow has held the title of President and CEO of this
[ PHOTQ gl obal transportation conpany since April 1989 and becane

Chairman in February 1991. He al so serves as a Director
of Circuit City Stores, Inc.; Johnson & Johnson; and USX
Corp. He is a nenmber of the Business Council and the

Busi ness Round Table policy conmmittee and serves on the
Board of Trustees of Johns Hopkins University and The
Darden Business School at the University of Virginia. Dr.
Snow i s a graduate of the George Washington University
Law School and the University of Virginia with a Ph.D. in
Economi cs.

I11-18

The follow ng provides informati on about the menbers of the GTE Board of
Directors who are continuing in office, as well as M. Johnson, who will retire
fromthe GTE Board of Directors at the conclusion of the GTE annual neeting.

Director, Age and
Year Elected a Princi pal Occupation and Other Infornation
Di rector

Class | Director
Term Expiring at 1999 GTE Annual Meeting

JAMES L. JOHNSON Retired GTE Chairman and Chi ef Executive Oficer. M.
72 1985 Johnson, who retired in 1992, has been designated

Chai rman Enmeritus by the Board. He joined GTE in 1949 and
[ PHOTOl held a variety of nanagenent positions within the

Tel ephone Operations Group. He was el ected President of
the GTE Tel ephone Operations Goup in 1981, Senior Vice
President of GTE and President and Chief Operating

O ficer of its Tel ephone Operations Group in December
1983, President and Chief Operating Oficer of GIE in
March 1986 and became Chairnman and Chief Executive

O ficer in May 1988. M. Johnson is a Director of MONY
(The Mutual Life Insurance Conpany of New York), Valero
Energy Corpor ati on, Harte-Hanks Comruni cations, Inc., The
Fi nover Group, Walter Industries, Inc. and Cell Star
Corporation. He is also a Trustee of the Joint Council on
Econom ¢ Education. M. Johnson is a menber of the Audit
Committee, the Pension Trust Coordinating Conmttee and
the Strategic |Issues, Planning and Technol ogy Conmittee
of GTE.

Director, Age and
Year El ected a Princi pal Gccupation and O her |nformation
Di rector
Class Il Directors
Term Expiring at 2000 GTE Annual Meeting
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JAMES R BARKER Chai rman of The Interlake Steanship Co. and Vice Chairnan

63 1976 of Mormac Marine Group, Inc. and the Mdran Tow ng
Conpany. M. Barker is also a Director and a principal

[ PHOTQl owner of Meridian Aggregates, Inc., a producer of

aggregate products for the construction and railroad

i ndustries. M. Barker was formerly Chairman of the Board
of Mbore McCormack Resources, Inc. and Chairnan of that
conpany's operating subsidiaries since April 1971. He was
al so Chief Executive Oficer of More MCormack
Resources, Inc. from 1971 to January 1987. In 1969, M.
Bar ker co-founded a managenment consulting firm Tenple,
Bar ker & Sl oane, Inc., and served in the capacity of
Executive Vice President. He is Non-Executive Chairman
and a Director of The Pittston Conpany, a Director of
Eastern Enterprises, Chairman of the Board of Trustees of
Stanford Hospital, and President of the Committee of
SKULD (an GCsl o, Norway based narine insurance conpany).
M. Barker is Chairman of the Nomi nating Committee and a
menber of the Executive Conpensation and Organi zati onal
Structure Cormittee and the Strategic |ssues, Planning
and Technol ogy Conmittee of GTE.

I11-19
Director, Age and
Year Elected a Princi pal Cccupation and Other Information
Di rector
ROBERT F. DANI ELL
65 1996 Retired Chairman, United Technol ogi es Corporation. M.
Dani el | was el ected Chairman, United Technol ogi es
[ PHOTQ| Corporation, effective January 1, 1987 and retired in

April 1997. He relinquished the offices of President and
Chief Operating Officer in February 1992 and the office
of Chief Executive Oficer in April 1994. M. Daniell was
el ected President and Chief Operating Oficer in 1984 and
naned to the additional post of Chief Executive Oficer,
effective January 1, 1986. He was el ected Senior Vice
Presi dent - - Defense Systens in 1983 and had served as Vice
President of United Technol ogies from 1982 to 1983 and
President of Sikorsky Aircraft from 1981 to 1983. He is a
Director of Shell G| Co. M. Daniell is a nenber of the
Audit Committee, the Pension Trust Coordinating Committee
and the Public Policy Conmttee of GTE.

M CHAEL T. MASI N

54 1989 GTE Vi ce Chairnman of the Board and President-
International. M. Masin was elected Vice Chairman in
[ PHOTQ| Oct ober 1993 and President-lnternational in June 1995.

Prior to that, he was Managi ng Partner of the New York
office of the law firmof O Melveny & Myers and Co-chair
of the firm s International Practice Goup. M. Msin
joined the firmin 1969 and became a partner in 1977. He
is a Director of Citigroup, BCT.Telus Comunications
Inc., Conpania Anoni ma Nacional Tel efonos de Venezuel a
(CANTV) and VenWorld. M. Masin is a nenber of the Board
of Trustees and Executive Committee of Carnegie Hall, the
Board of Directors and Executive Cormittee of the W M
Keck Foundation, the Board of Directors of the China
Anerica Society, the Dean's Advisory Council of Dartnmouth
Col | ege, the Business Conmittee of the Board of Trustees
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of the Museum of Modern Art, the Council on Foreign
Rel ati ons, and a Personal Trustee of the GITE Foundati on.

ROBERT D. STOREY

62 1985 Partner with the Cleveland Iaw firm of Thonpson, Hine &
Flory LLP. M. Storey previously was a partner with the
[ PHOTQ Cleveland | aw firm of MDonal d, Hopkins, Burke & Haber

Co., L.P.A. M. Storey joined its predecessor firmin
1967 and becanme a partner in 1971. In 1964 he began his
career as an attorney with The East Ohio Gas Conpany and
in 1966 he becane Assistant Director of The Legal Aid
Society of Cleveland. He is a Director of The Procter &
Ganbl e Conpany and The May Department Stores Conmpany. M.
Storey is a Trustee of Case Western Reserve University,
Spel man Col | ege, the Kresge Foundation and the George
Gund Foundation and a forner Trustee of Phillips Exeter
Acadeny, Cleveland State University and Overseer of
Harvard University. He is a nember of the Audit
Conmittee, the Nominating Committee and the Public Policy
Committee of GTE.
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Director, Age and
Year Elected a Princi pal Cccupation and Other Information
Di rector
Class IIl Directors
Term Expiring at 2001 GTE Annual Meeting

EDWN L. ARTZT Chai rman of the Executive Committee and Director of The

68 1984 Procter & Ganbl e Conpany. M. Artzt was Chairman of the
Board and Chi ef Executive O ficer from January 1990 until

[ PHOTO July 1995. M. Artzt had served as Vice Chairman of the
Board of The Procter & Ganmbl e Conpany and President of
Procter & Ganble International since 1984. Prior to that,
he was Executive Vice President since 1980 and had served
as Group Vice President for European operations. M.
Artzt is Chairman of the Board of Spal di ng Hol di ngs
Corporation and a Director of Delta Air Lines, Inc.,
American Express Conpany and Evenfl o Conpany, Inc. He is
al so a nenber of the Business Council. M. Artzt is
Chairman of the Strategic |ssues, Planning and Technol ogy
Conmittee and a nenmber of the Nominating Committee and
the Pension Trust Coordinating Conmittee of GTE

KENT B. FOSTER GTE President. M. Foster served as Vice Chairnan of the

55 1992 Board of Directors from October 1993 until June 1995 and
President of GTE Tel ephone Operations G oup from January

[ PHOTQ 1989 until June 1995. Since joining GIE in 1970, M.
Foster served in a nunber of positions of increasing
responsi bility throughout the GIE system M. Foster
serves on the Board of Directors of Canpbell Soup
Conpany, New York Life |Insurance Conpany and J.C. Penney
Conpany, Inc. He is a menber of the Board of Governors of
the Dallas Synphony Association and a nenber of The
Dal | as Opera Executive Board. M. Foster is also a
Personal Trustee of the GIE Foundati on.

SANDRA O. MOOSE Seni or Vice President and Director of The Boston
57 1978 Consulting Group, Inc. Dr. Moose is a Director of Rohm
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and Haas Conpany and 27 investnent conpani es sponsored by

[ PHOTQ| The New Engl and Funds, an Overseer of the Beth Israel
Deaconess Medical Center, a Trustee of the Boston Public
Li brary Foundation, an Overseer of the Miuseum of Fine
Arts, a nmenber of Visiting Committee of the Harvard
School of Public Health and a Director of the Harvard
University Graduate School Al umi Association. She is
Chai rperson of the Public Policy Committee and a nenber
of the Audit Committee and the Strategic |ssues, Planning
and Technol ogy Conmittee of GTE.
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Director, Age and
Year Elected a Princi pal Occupation and Other Infornation
Di rector

RUSSELL E. PALMER  Chairman and Chief Executive O ficer, The Pal mer G oup.

64 1984 M. Palmer was fornerly Dean, The Warton School,
Uni versity of Pennsylvania from 1983 until June 1990.
[ PHOTQ Prior to that, he was Managi ng Director and Chi ef

Executive O ficer of Touche Ross I|nternational (now
Deloitte and Touche), a worldw de accounting firm M.

Pal mer j oi ned Touche Ross in 1956 and was el ected Managi ng
Director of Touche Ross International in 1974. M. Pal mer
is a Director of Bankers Trust New York Corporation and
its subsidiary, Bankers Trust Conpany, The May Depart ment
St ores Conpany, Allied-Signal, Inc., Safeguard
Scientifics, Inc. and Federal Home Loan Mortgage
Corporation. He has been President of the Financial
Accounting Foundation and a nenber of the Board of
Directors of the Anerican Institute of Certified Public
Accountants. M. Palnmer is a former menber of the

Presi dential Conmi ssion on Managenment | nprovenment and
serves on the boards of a number of charitable and civic
organi zations. He is Chairman of the Executive
Conpensati on and Organi zational Structure Conmittee and a
menber of the Nominating Conmittee and the Strategic

| ssues, Planning and Technol ogy Committee of GTE.

I TEM 2 -- GIE MERGER PROPOSAL

For summary and detailed informati on regardi ng the GIE nerger proposal, see
Chapter |--"The Merger."

| TEM 3 -- RATI FI CATI ON OF APPO NTMENT OF AUDI TORS

The followi ng resolution will be offered by the GTE Board of Directors at
the GTE annual neeting:

RESOLVED: That the appointnent of Arthur Andersen LLP by the GTE Board of
Directors to conduct the annual audit of the financial statements of GTE
Corporation and its subsidiary conpanies for the year ending Decenber 31, 1999
is ratified, confirned and approved.

The GTE Board of Directors recomends a vote FOR the foregoing proposal for
the foll ow ng reasons:

The GTE Board of Directors first appointed Arthur Andersen LLP, an
i ndependent public accounting firm as GIE's auditors in 1935. After a
diligent review, the GIE Board of Directors has reappointed the firmas
auditors each succeedi ng year. Arthur Andersen has a good reputation in the
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auditing field and knows GTE's operations. The GTE Board of Directors is
convinced that the firm has the necessary personnel, professional
qualifications and independence to act as GIE s auditors. Accordingly, the GTE
Board of Directors has again selected Arthur Andersen as GIE's auditors for
the year 1999 and recomends that you approve the selection. Arthur Andersen's
fees for recurring auditing and tax services for GIE and all of its
subsidiaries for the year ended Decenmber 31, 1998 are estimted at $10.1
mllion.

If this resolution does not receive the necessary votes for adoption, or if
Arthur Andersen ceases to act as auditors for GIE, the GIE Board of Directors
wi || appoint other independent public accountants as auditors. Representatives
of Arthur Andersen will attend the annual neeting and have the opportunity to
make a statenent as well as be available to respond to your questions at the
GTE annual neeting.

| TEM 4 -- SHAREHOLDER PROPOSAL ON FOREI GN M LI TARY SALES

GTE has been notified by the Sisters of Charity of St. Vincent DePaul,
Hal i fax, 150 Bedford H ghway, Halifax, Nova Scotia, Canada, stating that it is
the owner of 6,000 shares of GIE conmon stock; the Congregation of the Sisters
of Charity of the Incarnate Word, Houston, 6510 Lawndal e, Houston, Texas
77223-
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0969, stating that it is the owner of 1,400 shares of GTE conmon stock; the
Sisters of St. Francis of Philadel phia Religious Charitable Trusts, 609 South
Convent Road, Ashton, Pennsylvania 19014-1207, stating that it is the owner of
at | east $2,000 of GTE common stock; MIler/Howard Investments, Inc., 141 Upper
Byrdcliffe Road, Whodstock, New York 12498, stating that it is the owner of
5,000 shares of GTE conmon stock; Delcy L. Steffy, 54 Plochman Lane, Wbodst ock,
New York 12498, stating that she is the owner of 25 shares of GTE common st ock;
and that they intend to propose the follow ng resolution at the GIE annual
meeting. The proposed resol ution and supporting statement, for which the GIE
Board of Directors and GTE accept no responsibility, are as follows:

"WHEREAS, in fiscal year 1997, the United States supplied $8.4 billion worth
of weapons and technology in actual delivery of arnms sal es abroad.

WHEREAS, the last three tines the U S. sent troops into combat in
significant nunbers (Panama, Iraq, and Somalia), they faced adversaries that
received U.S. weapons or mlitary technology in the period leading to the
conflict.

WHEREAS, U.S. weapons supplied to anti-Comuni st rebels in Angola and
Af ghani stan under the Reagan Doctrine have been used in devastating civil wars;
in the Afghan case, U S.-supplied Stinger mssiles turned up on the
international black market as prized itenms sought by all nmanner of rebel groups
and terrorist organizations. "U. S. Wapons at War: United States Arns
Deliveries to Regions in Conflict' (World Policy Institute, 1995) shows that
the U S. was a major arnms supplier in one-third of the 50 ethnic and
territorial conflicts currently raging. The study says that some 45 parties
involved in the conflicts purchased over $42 billion in U S. arnms sales in the
previ ous ten years.

WHEREAS, our conpany ranked el eventh anong Departnment of Defense-|eading
corporations with contracts of alnmost $1 billion. This amount includes $142.1
mllion in foreign military sales.

WHEREAS, this resolution received 21% of the sharehol der vote | ast year.

RESOLVED, that sharehol ders request the Board of Directors to provide a
conpr ehensive report on GIE's foreign mlitary sales. The report, prepared at
reasonabl e cost, should be available to all sharehol ders by December 1999, and
may omt classified and proprietary information."
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The following is the statement submitted in support of this proposal

"d obal security is security of people. The cold-war notion of using arns
and technol ogy sales to maintain bal ances of power or to support allies has
been discredited by 1990's experience, when alliances, governnents and
boundaries in large parts of the world are in flux.

We are disturbed by the industry's clainms and | obbying efforts asserting
that the only way to keep jobs is to promote foreign mlitary sales. W believe
such statements are inconsistent with co-production agreenents and transfers of
technol ogy to foreign conpanies. Offset arrangenents on nmjor sales often give
busi ness to overseas suppliers. Such contracts with foreign
conpani es/ governments have harsh repercussions on U.S. workers during this tine
of accel erated downsi zi ng of our workforce.

Therefore, it is reasonable for shareholders to ask
1. Criteria used to pronote foreign mlitary sales

2. Procedures used to negotiate sales, directly with foreign governnents or
through the U.S. government. For exanple, what determ nes which weapons are
direct commercial arms sal es and what nust be negotiated through the Pentagon?
What percentage is commercial nmilitary sal es?

3. Categories of mlitary equi pment exported for the past three years, wth
as nuch statistical information as is perm ssible; contracts for
servi ci ng/ mai nt ai ni ng equi pment; offset agreenents; and |icensing and/or co-
production with foreign governnents
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4. Anal ysis of legislation establishing a code for U S. arns transfers (e.g.
no sales to governnents that violate human rights of their own citizens, engage
in aggression agai nst nei ghbors, conme to power through undenocratic neans or
ignore international arms-control agreements).”

The GTE Board of Directors reconmends a vote AGAINST the foregoing proposa
for the follow ng reasons

GTE is a tel econmuni cati ons conpany that offers a wide variety of products
and services including local and | ong distance tel ephone service, wreless
communi cations service and tel ecomuni cations systens and design services. GIE
does not manufacture or sell weapons to any governnment in the United States or
abr oad.

The sal es of tel econmunication products and service to the U. S. Governnent
is currently only a very small part of GIE's business. The vast mgjority of
GTE's sales to the U S. Governnment are through its Governnent Systens
Cor poration subsidiary. On January 25, 1999, GIE announced its plans to sel
this subsidiary as part of an effort to further sharpen GIE' s overall strategic
focus.

As of December 31, 1998, GIE' s total assets were approximately $44 billion,
its total revenues and sales were nore than $25 billion and its net inconme was
approximately $2.2 billion. For the 1998 cal endar year, GIE' s sales of products
and services that GTE believes could possibly be characterized as foreign
mlitary sales within the scope of this proposal anpbunted to considerably |ess
than one-half of one percent of each of GIE's total assets and total revenues
and sal es, and approximately 5% of its net incone. Again, none of those sales
i nvol ved weapons.

GTE acts as a socially responsible and ethical corporate citizen not only in
its mlitary contracting but in all its business activities. GIE has in place a
conpr ehensi ve ethics program which requires conpliance with all applicable

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 144




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

|l aws. These laws include stringent federal regulations governing contracts with
foreign governnental and military entities, as well as laws of any foreign
country with which it does or proposes to do business. GIE al so conducts
ongoing training programs to ensure that its enpl oyees understand and are aware
of the requirenents under this program

GTE believes that the defense needs and foreign policy of the United States
are properly the responsibility of our government and our duly elected public
officials. As a responsible corporate citizen, however, GTE is proud to be able
to supply comuni cations and el ectronic systems which help to protect the
United States, its mlitary forces and our allies and expects to continue to
support the U.S. Governnent and to offer its products and services in defense
of the United States, the Anerican people and their interests. For the reasons
cited above, GTE does not believe that the kind of reporting proposed is
warranted, or that it would provide significant, relevant information to
sharehol ders in any case. Accordingly, the GIE Board of Directors recomrends
you vote against this proposal.

| TEM 5 -- SHAREHOLDER PROPOSAL ON EXECUTI VE BONUSES

GTE has been notified by Fred Wlson and Mazie M W Ison, 3011 Mles Drive,
Ednond, Okl ahoma 73034-4112, representing 200 shares of GIE compn stock, that
they intend to propose the follow ng resolution at the GTE annual neeting. The
proposed resol ution and supporting statenent, for which the Board of Directors
and GTE accept no responsibility, are as foll ows:

"RESOLVED: That all bonuses be voted on by the shareholders and limted to
10% of the annual salaries of the executive officer's conpensation. The
executive officers are identified as those filling the positions as follows: 1)
Chai rman and Chief Executive Oficer; 2) President; 3) Vice Chairman and
President; 4) Senior Executive Vice President-Mrket Operations, GIE Service
Cor poration; and 5) Executive Vice President-Government and Regul atory Advocacy
and General Counsel."
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The following is the statenent subnmitted in support of this resolution:

"It is my opinion that the executive officers are grossly overpaid. |
believe that any man can live very confortably on a lot |ess than what the
executive officers are currently being paid. | amcurrently retired and on a
fixed incone with I[ittle or no incentive income prospects. These executives are
not uni que; as they all have great staffs and/or assistants at their disposal
to advise themin all their decision making. It is therefore my opinion that
the executives are not justified in receiving the unusually |arge bonuses which
are apparently spontaneously awarded by the Board of Directors. It seens that
the fine salaries should be sufficient justification and incentive for doing a
good job."

The GTE Board of Directors recommends a vote AGAINST the foregoing proposal
for the follow ng reasons:

The Executive Conpensation and Organi zational Structure Commttee of the GTE
Board of Directors has adopted a conpensation phil osophy that relates the | evel
of executive conpensation to GIE' s success in neeting annual and |ong-term
goal s, rewards individual achievenent and is conpetitive with other major
conpanies in the tel ecommunications field, as well as other industries. In
determ ning the conpensation of GIE' s five npost highly conpensated executive
officers, the Conmittee reviews and relies heavily on conpetitive data on
executive conpensation and then carefully assesses both GIE s overall
performance and the individual achievenent of each executive. The objectives of
this conpensation philosophy are acconplished through an appropriate m x of
base sal ary, annual bonus and | ong-term conpensation. The resulting m x pl aces
approxi mately 80% of these officers' target conpensation at risk. The at-risk
portion fluctuates based on GIE s performance and can significantly affect cash
conpensati on.
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GTE and the commttee believe that this philosophy and m x of conmpensation
enabl e GTE to appropriately reward superior performance and facilitate GIE s
ability to attract and retain the nost qualified individuals to lead its
busi ness undert aki ngs. Reduci ng executive conpensati on and not mai ntaining
conpetitive pay practices may result in a short-termsavings for GIE. However,
over the long-term GTE would experience an erosion of managenent talent as
ot her conpani es continue to pay conpetitively and attract our highest caliber
executives. GIE recognizes that in a rapidly changing industry like
tel ecommuni cations, this cannot be pernitted to happen.

OTHER MATTERS

The GTE Board of Directors does not intend to bring any matters before the
GTE annual meeting other than those listed in the notice of the annual neeting
and does not know of any other matters to be brought before the GTE annual
meeting by others. |f any other matters properly conme before the GTE annual
nmeeting, the persons naned in the acconpanying proxy card will vote any proxies
GTE receives as recommended by the GTE Board of Directors.
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CHAPTER | V-- OTHER BELL ATLANTI C ANNUAL MEETI NG PROPOCSALS
| TEM 1-- ELECTI ON OF BELL ATLANTI C DI RECTORS
Cor por at e Gover nance

In accordance with the Del aware CGeneral Corporation Law and the Bell
Atlantic certificate of incorporation and bylaws, Bell Atlantic's business,
property and affairs are managed under the direction of the Bell Atlantic Board
of Directors. Although directors are not involved in Bell Atlantic's day-to-day
operations, they are regularly kept informed of Bell Atlantic's business
through written reports and docunments, as well as operating, financial and
other reports presented by the Chairman and other officers of Bell Atlantic at
meetings of the Bell Atlantic Board of Directors and its comittees.

Meetings of the Board

The Bell Atlantic Board of Directors held 16 nmeetings in 1998. Each of the
i ncumbent directors attended at |east 75% of the Bell Atlantic Board of
Directors and committee nmeetings to which the director was assigned, with the
exception of M. Pfeiffer, who attended 68% The incunbent directors in the
aggregate attended 94% of the Bell Atlantic Board of Directors neetings,
including the nmeetings of the various comittees on which those directors sit.

Committees of the Board

Ef fective January 1, 1999, the Bell Atlantic Board of Directors restructured
its commttees. The former Governance and Board Affairs Committee was nerged
with the Public Responsibility Conmttee and renamed the Policy and
Organi zati on Comm ttee. The Finance Committee was dissolved and its
responsibilities were assumed by the full Bell Atlantic Board of Directors. The
following is a description of the four standing comittees of the Bell Atlantic
Board of Directors:

Executive Conm ttee

The Executive Committee nay exercise the full power and authority of the
Bell Atlantic Board of Directors to the extent permtted by Del aware |aw. This
committee generally neets if action is necessary between schedul ed board
meetings when tine is linmnted and a quorum of the full Bell Atlantic Board of
Directors is not readily available. This conmttee held no neetings in 1998.

Audit Committee
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The Audit Conmittee nonitors the auditing, accounting and financia
reporting of Bell Atlantic and oversees Bell Atlantic's Security Organization
and Office of Ethics and Corporate Conpliance. The conm ttee nakes
recommendations to the Bell Atlantic Board of Directors concerning the
accounting firmto be enployed as independent accountants and consults with
these accountants regardi ng the adequacy of internal controls and the scope and
results of their audits. In addition, the commttee reviews Bell Atlantic's
processes for monitoring its mnority investnents, joint ventures and financia
risk. The Audit Conmittee net five times in 1998

Human Resources Committee

The Human Resources Conmittee is responsible for overseeing the managenent
of the human resource activities of Bell Atlantic, including enployee benefit
pl ans and diversity prograns. The conmittee reviews and approves senior
managenent devel opnent and successi on plans, oversees seni or managenent
performance and the seni or nanagenent sal ary, incentive and stock award pl ans.
The Human Resources Conmmittee net six times in 1998

Policy and Organi zation Committee

The Policy and Organization Conmmttee is responsible for review ng and
recommendi ng the organi zation, structure, size and conposition of the Bel
Atlantic Board of Directors and its committees, as well as the
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conpensation, benefits and stock ownership requirenments for non-enpl oyee
directors. The conmittee reviews the qualifications of candidates for board
menber shi p, considers nonm nees recommended by sharehol ders and managenent and
recomends director nominations. In addition, the Policy and Organization
Conmittee provides oversight and gui dance to the Bell Atlantic Board of
Directors on public and social policy issues and trends and reviews Bel
Atlantic's charitable policies and practices. The predecessor committees net an
aggregate of five tines in 1998.

Di rect or Conpensation

Non-enpl oyee director conpensation is divided into cash and stock
conponents. The cash conmponent consists of an annual retainer of $30,000 and a
fee of $1,500 for each Bell Atlantic Board of Directors or conmttee neeting
attended. Conmmittee chairpersons each receive an additional annual retainer of
$5,000. Directors may defer the receipt of all or part of these retainers and
fees into cash or share equivalents. The stock conmponent of non-enpl oyee
director conpensation provides for an annual option grant to purchase 2,000
shares of Bell Atlantic commpn stock and the choice of an additional option
grant to purchase 3,000 shares or a grant of shares equivalent in value to the
3,000 options.

The Bell Atlantic Retirement Plan for Qutside Directors provides retirenment
benefits for some non-enployee directors. The normal benefit is an annua
anount equal to ten percent of the annual Bell Atlantic Board of Directors
retai ner payable to a participating director at the date of retirenent,
multiplied by the director's aggregate years of service as a non-enpl oyee
director up to a maxi nrum of ten years. A participating director is eligible to
receive a retirement benefit at the later of age 65 or the date of retirenent.
Benefits beginning before age 65, or deferred to age 70, are actuarially
adjusted. In Novenmber 1995, the Bell Atlantic Board of Directors voted to
di scontinue this retirenent plan, effective for non-enpl oyee directors
initially elected to the Bell Atlantic Board of Directors after January 1
1996. I n January 1996, each non-enpl oyee director who was a participant in the
retirenent plan was given a one-tinme election to forfeit all benefits accrued
under the retirement plan in exchange for additional stock options

Qutside directors are provided business-related travel accident insurance
coverage and may elect life insurance coverage. The total prem uns paid by the
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conpany for this insurance coverage for all participating non-enployee
directors in 1998 were $3, 042.

Bell Atlantic directors elected before 1992 participate in a charitable
gi ving program for which Bell Atlantic is obligated to contribute, upon the
director's death, an aggregate of one-half mllion dollars to one or nore
qual i fying charitable or educational organizations designated by each eligible
director. Directors who fornerly served as directors of NYNEX Corporation
participate in a simlar programfor which the aggregate contribution is one
mllion dollars, payable on the director's retirenent or death. Both of these
charitable prograns are closed to future participants.

Enpl oyee directors receive no conpensation for their Bell Atlantic Board of
Di rectors service.

Ot her Matters

The Bell Atlantic bylaws establish 70 years as the mandatory retirenment age.
A director who reaches retirement age nust retire at or prior to the next
annual neeting.

The law firm of Skadden, Arps, Slate, Meagher & Flom LLP is providing
ongoi ng | egal services to Bell Atlantic in connection with various matters.
Hel ene L. Kaplan, a director of Bell Atlantic, is of counsel to that firm

El ection of Bell Atlantic Directors

The twenty one noni nees naned on the foll ow ng pages have been recomended
to the Bell Atlantic Board of Directors by the Policy and Organization
Conmittee and nom nated by the Bell Atlantic Board of

1 V-2

Directors to serve as directors until the next Bell Atlantic annual neeting or
until their successors have been elected and qualified. The Proxy Conmmittee
intends to vote for these nomi nees unless otherw se instructed. Sharehol ders
who do not wi sh their shares to be voted for a particular nominee may so
indicate in the space provided on the proxy card. Each nom nee has consented to
stand for election and the Bell Atlantic Board of Directors does not anticipate

that any nominee will be unavailable to serve. In the event that one or nore of
the nominees shoul d becone unavailable to serve at the time of the Bell
Atl antic annual neeting, the shares represented by proxy will be voted for the

remmi ni ng nom nees and any substitute nom nee(s) designated by the Bell
Atlantic Board of Directors. |If no substitute nom nee(s) are designated, the
size of the Bell Atlantic Board of Directors will be reduced. Director

el ections are determned by a plurality of the votes cast.

The foll owi ng biographies provide a brief description of each nom nee's
princi pal occupation and busi ness experience, age and directorships held in
other public corporations (all as of April 9, 1999).

The Bell Atlantic Board of Directors reconmends a vote FOR each of the
li sted nom nees.

LAVRENCE T. BABBIO, JR  President and Chief Operating Oficer, Bell Atlantic

Cor poration, since Decenber 1998; President and Chief
[ PHOTQ| Executive Oficer--Network G oup and Chairnman--d obal

Wreless Goup (1997-1998); Vice Chairnman (1995-
1997); Executive Vice President and Chief Operating
Of ficer (1994-1995); Chairman, Chief Executive
Officer and President, Bell Atlantic Enterprises
International, Inc. (1991-1994). Director of Conpaq
Comput er Corporation; Gupo lusacell, S.A de C V.
Director of Bell Atlantic since 1995. Age 54.
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RI CHARD L. CARRI ON

[ PHOTQ|

JAMES G. CULLEN

[ PHOTQ|

LODEW JK J. R. DE VI NK

[ PHOTQl

JAMES H. G LLIAM JR

[ PHOTG

STANLEY P. GOLDSTEI N

[ PHOTQO

HELENE L. KAPLAN

[ PHOTQOl

THOVAS H. KEAN

[ PHOTQ

Chai rman, President and Chief Executive Oficer,
Popul ar, Inc. (bank hol di ng conpany), since 1990;
Chai rman, President and Chief Executive Oficer,
Banco Popul ar de Puerto Rico, since 1993. Director of
the Federal Reserve Bank of New York. Director of
Bell Atlantic since 1997 (Director of NYNEX

Cor poration 1995-1997); nenmber of Human Resources
Conmmi ttee. Age 46.

President and Chief Operating O ficer, Bell Atlantic
Cor poration, since Decenber 1998; President and Chief
Executive Officer--Tel ecom Group (1997-1998); Vice
Chai rman (1995-1997); President (1993-1995). Director
of Johnson & Johnson; Prudential Life Insurance
Conmpany. Director of Bell Atlantic since 1995. Age
56.
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President and Chief Operating O ficer, Wrner-Lanbert
Conpany (pharmaceuticals), since 1991 (elected

Chai rman and Chief Executive O ficer, effective My
1, 1999). Director of Warner-Lanbert Conpany; nenber,
Supervi sory Board of Royal Ahold. Director of Bell
Atlantic since 1997 (Director of NYNEX Corporation
1995- 1997); nenber of Policy and Organization
Committee. Age 54.

Attorney and Consul tant. Executive Vice President and
General Counsel, Beneficial Corporation (financial
services) (1994-1998). Director of Househol d
International, Inc. Trustee of Howard Hughes Medi cal
Institute. Director of Bell Atlantic since 1989;
menber of Audit Conmmittee. Age 53.

Chai rman of the Board, CVS Corporation (drugstore
chain), since 1987; Chief Executive Oficer (1987-
1998). Director of Footstar, Inc.; Linens 'N Things,
Inc. Director of Bell Atlantic since 1997 (Director
of NYNEX Corporation 1990-1997); nenber of Audit
Conmmi ttee. Age 64.

Of Counsel to the law firm of Skadden, Arps, Slate,
Meagher & Flom LLP, since 1990. Director of The Chase
Manhat t an Cor poration; The May Department Stores
Conpany; Metropolitan Life |Insurance Conpany; Mobil
Corporation. Director of Bell Atlantic since 1997
(Director of NYNEX Corporation 1990-1997); Chair of
Policy and Organi zation Conmittee and nember of
Executive Committee. Age 65.
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President, Drew University, since 1990. Governor,
State of New Jersey (1982-1990). Director of Anmerada
Hess Corporati on; ARAMARK Cor poration; Fiduciary
Trust Conpany International; United Healthcare

Cor poration. Chairman of Carnegi e Corporation.
Director of Bell Atlantic since 1990; menber of Human
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Resources Conmittee. Age 63.

ELI ZABETH T. KENNAN Presi dent Eneritus, Munt Hol yoke Coll ege, since
1995; President (1978-1995). Director of Kentucky
[ PHOTQ| Home Mutual Life Insurance Conpany; Kentucky Hone

Capital Conpany; Northeast Utilities; Putnam Funds,
Inc.; The Tal bots, Inc. Director of Bell Atlantic
since 1997 (Director of NYNEX Corporation 1984-1997);
menber of Human Resources Committee. Age 61.

JOHN F. MAYPOLE Managi ng Partner, Peach State Real Estate Hol di ng
Conpany; Corporate Director and Consul tant, since
[ PHOTQ 1984. Director of Church & Dwight Co., Inc.; Dan

Ri ver, Inc.; Massachusetts Mitual Life |Insurance
Company. Director of Bell Atlantic since 1983; Chair
of Audit Committee and nmenber of Executive
Committee. Age 59.

JOSEPH NEUBAUER Chai rman and Chi ef Executive Officer, ARAMARK
Corporati on (managed services), since 1984; President
[ PHOTQ| (1983-1997). Director of CIGNA Corporation; Federated

Department Stores; First Union Corporation. Director
of Bell Atlantic since 1995; nenber of Audit
Committee. Age 57.
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THOMAS H. O BRI EN Chai rman and Chi ef Executive O ficer, PNC Bank Corp.,
since 1988; President (1988-1991). Director of Hilb,
[ PHOTQOl Rogal and Hami |l ton Conpany. Director of Bell Atlantic

since 1987; Chair of Human Resources Conmittee and
menber of Executive Committee. Age 62.

ECKHARD PFEI FFER President and Chief Executive Oficer, Conpaq
Conput er Corporation, since 1991. Director of Conpaq
[ PHOTO Conput er Corporation; Deutsche Bank Advi sory Board;

General Mtors Corporation; Hughes Electronics
Corporation. Director of Bell Atlantic since 1996;
nmenber of Policy and Organization Conmittee. Age 57.

HUGH B. PRI CE President and Chief Executive O ficer, National Urban
League, since 1994. Vice President of Rockefeller
[ PHOTQO| Foundation (1988-1994). Director of Metropolitan Life

I nsurance Conpany; Sears, Roebuck and Co. Director of
Bel | Atlantic since 1997 (Director of NYNEX 1995-
1997); menber of Policy and Organizati on Committee.

Age 57.
ROZANNE L. RI DGWAY Former Assistant Secretary of State for Europe and
Canada (1985-1989). Co-Chair, The Atlantic Council of
[ PHOTOl The United States (private foreign policy institute)

(1993-1996). Director of The Boei ng Conpany; Enerson
El ectric Conpany; M nnesota M ning and Manufacturing
Conpany; RJR Nabi sco Hol di ngs Corp.; Sara Lee

Cor poration; Union Carbide Corporation. Director of
Bel | Atlantic since 1990; nmenmber of Audit Committee.
Age 63.
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FREDERI C V. SALERNO Seni or Executive Vice President and Chief Financial
O ficer/Strategy and Busi ness Devel opnent, Bell
[ PHOTQl Atl antic Corporation, since 1997; NYNEX Corporation

Vi ce Chairman--Finance and Busi ness Devel opnent
(1994-1997) and President--Wrldw de Services G oup,
Inc. (1991-1994). Director of Avnet Inc.; The Bear
St earns Conpani es, Inc.; The Hartford Financi al
Services Group, Inc; Keyspan Energy Corp.; Viacom
Inc. Director of Bell Atlantic since 1997 (Director
of NYNEX 1991-1997). Age 55.
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I VAN G. SEI DENBERG Chai rman of the Board, Bell Atlantic Corporation,
since December 31, 1998 and Chi ef Executive Oficer,
[ PHOTOl since June 1, 1998; Vice Chairnman, President and

Chi ef Operating O ficer (1997-1998); NYNEX

Cor poration Chairman and Chi ef Executive Oficer
(1995-1997), President and Chief Executive O ficer
(January- March, 1995), Chief Operating O ficer

(Mar ch- Decenber, 1994) and Vice Chairman (1991-1995).
Director of AlliedSignal Inc.; American Home Products
Cor poration; Boston Properties, Inc.; CVS
Corporation; Viacom Inc. Director of Bell Atlantic
since 1997 (Director of NYNEX Corporation 1991-1997);
nmenber of Executive Committee. Age 52.

WALTER V. SHI PLEY Chai rman and Chi ef Executive Oficer, The Chase
Manhat t an Cor poration, 1983-1992 and 1994 to the
[ PHOTQ present. Director of Chanpion International

Cor poration; Exxon Corporation. Director of Bell
Atlantic since 1997 (Director of NYNEX Corporation
1983-1997); menber of Human Resources Conmittee. Age

63.
JOHN R. STAFFORD Chai rman, President and Chief Executive Oficer,
Ameri can Hone Products Corporation (healthcare and
[ PHOTQ| agricul ture products), since 1986 (did not hold the

title of President for the period 1990-1993).
Director of AlliedSignal Inc.; The Chase Manhattan
Cor poration; Deere & Conpany. Director of Bell
Atlantic since 1997. Director of Bell Atlantic since
1997 (Director of NYNEX Corporation 1989-1997); Chair
of Executive Conmmittee. Age 61.

MORRI SON DES. WEBB Executive Vice President--External Affairs and
Cor por at e Conmmuni cations, Bell Atlantic Corporation,
[ PHOTOl since 1997; NYNEX Corporation Executive Vice

Presi dent, General Counsel and Secretary (1995-1997),
Vi ce President--Law (1994-1995) and Vice President --

General Counsel - - New Engl and Tel ephone and Tel egraph
Company (1991-1994). Director of Bell Atlantic since
1997. Age 51.

SHI RLEY YOUNG Vice President, China Strategic Devel opment, General
Mot ors Corporation, since 1996; Vice President,
[ PHOTO Consumer Mar ket Devel opnent (1988-1996). Director of

BankAmerica Corporation. Director of Bell Atlantic
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since 1986; nenber of Executive Conmttee and Policy
and Organi zation Comittee. Age 63
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Report of the Bell Atlantic Human Resources Conmittee on Executive Conpensation

This report is made by the Human Resources Conmittee of the Bell Atlantic
Board of Directors, which is the conmttee charged with establishing and
admi ni stering the policies and plans which govern conpensation for the
executive officers listed in the conpensation tables in this joint proxy
statement and prospectus. For these named executive officers who are al so
menbers of the Bell Atlantic Board of Directors, the comittee makes
conpensati on recommendati ons that are subject to approval by the non-enpl oyee
menbers of the board

Phi | osophy

Conpensation for the naned executive officers of Bell Atlantic is set at
levels that are intended to be sufficiently conpetitive with simlarly-sized
conpani es operating in simlar nmarkets to permt Bell Atlantic to attract and
retain the best possible individuals. When considering Bell Atlantic's
conpensati on program the committee maintains a "total conpensation”
perspective that takes into account various conponents, including cash and
equi ty-based conpensation, deferred conpensation and retirenent prograns,
health and wel fare benefits, and perquisites

The conmittee periodically engages independent consultants to review tota
conpensati on and conponent pay |evels at conparable conpanies. Bell Atlantic's
conpensation programis designed to be consistent with nmedian pay |evels of the
four "peer group"” conpanies identified in the Stock Performance Graph in this
Chapter |1V, as well as other conpanies considered by independent consultants to
be appropriate for conparison after adjusting the conpensation paid at the
smal | est of these conpanies to take into account their snaller size

The conpensation of each of the named executive officers is based upon both
i ndi vi dual and conpany performance, and the program enphasi zes a pay-for-
performance phil osophy. The conpensati on plans have been structured to provide
incentives for executive officer performance that will result in continuing
improvenents in Bell Atlantic's financial results, custonmer satisfaction, and
stock price over both the short termand the long term The plans have al so
been designed to enphasize the creation of sharehol der value, by providing for
paynment of a significant portion of incentive conpensation in the form of stock
options. Thus, the value generated for Bell Atlantic's shareholders is a key
factor in determining the value ultimately realized by the named executive
of ficers under the conpensation plans.

Conpensation Structure

The conpensation structure for the named executive officers has three
princi pal conponents:

sal ary,
a short term perfornmance-based incentive paid in cash, and
a long termincentive in the formof stock options.

Two of the three principal conponents of the conpensation program are
per formance-based and at risk, neaning that the ultimte value of the tota
conpensati on depends on factors such as conpany financial perfornmance, custoner
satisfaction, individual performance, and stock price. The long termincentive
conponent, in the formof stock options, is entirely tied to the perfornmance of
Bell Atlantic common stock. The short termincentive conponent, which consists
of a cash bonus paid under Bell Atlantic's Short Term Incentive Plan, is
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performance-based and tied to the achi evenent of business, financial and
customer satisfaction objectives, as well as individual performance. The sal ary
conponent, once established, is not subject to contingency and is paid in cash
The conmittee regularly reviews each of these conponents of executive
conpensati on.

The committee's decisions affecting conpensation of the named executive
of ficers for 1998 were based on an extensive market study which had been
conducted by the committee's independent consultants in 1995 and

1 V-8

brought up to date for purposes of determ ning whether there should be any
change in the 1998 conpensation structure. The conmittee decided not to change
the overall conpensation structure for 1998 fromthe structure in effect during
1997.

Bell Atlantic's conpensation structure provides for a set of four broad
mar ket -based conpensati on bands for executive officers, plus two categories
above the four bands for the Chairman and Chief Executive Oficer and for the
Vi ce Chairman, President and Chief Operating O ficer. For each of the naned
executive officers and for other executive officers in the two hi ghest bands,
the comm ttee approved an annual salary rate effective January 1, 1998. For
executive officers in the two | ower bands, the conmttee authorized the
Executive Vice President --Human Resources to approve an annual salary rate
effective January 1, 1998. For each of the four broad bands and two categories
the committee approved a short termincentive percentage and a |long term
incentive percentage for 1998. For each executive officer, the applicable short
term percentage, nmultiplied by the individual's actual annual salary rate
determ ned the maxi mum short termincentive award for the performance year
Li kewi se, the long term percentage, nultiplied by the individual's actua
salary, forned the base value for the aggregate number of stock options granted
in 1998. Under the short termand long termincentive prograns, however, the
committee reserves the discretion to increase or decrease the short term award
or the nunmber of options based on individual perfornance.

It is expected that the committee will continue to review annually, with the
advi ce of independent consultants, what adjustments to nmeke in the existing
sal ary structure for the executive officer group.

Conponents of Conpensation

Sal ary. Salaries shown in colum (c) of the Summary Conpensation Table
represent the non-contingent portion of cash conpensation for the naned
executive officers for 1998. Changes in salary depend upon such factors as
i ndi vidual performance, the period of tinme the executive officer has been in
his current position, market changes in the value of that position, and the
econom ¢ and business conditions affecting the Conpany at the tine.

Short Term Incentive. The amounts shown under "Bonus" in colum (d) of the
Sunmary Conpensation Table in this Chapter |V represent the ambunt of the short
termincentive awarded to each of the naned executive officers for the 1998
per f ormance peri od

The amount of the short termincentive awarded to each named executive
of ficer depends in part on growh in earnings per share and in part on custoner
satisfaction indicators over the applicable performance period. Furthernore,
for a named executive officer who has managenent responsibilities for a
particular line of business or business sector, the short termincentive al so
depends on certain additional financial results and strategic acconplishments
of that |ine of business or business sector

During the year, the conmttee may decide to exclude fromthe determ nation
of earnings per share gromh the effects of changes in accounting nethods or
other items considered extraordi nary, unusual, or infrequently occurring. The
commi ttee reviews the earnings per share growth and potential adjustments at
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each of its meetings and reports regularly to the Bell Atlantic Board of
Directors on any adjustnents.

For the Chief Executive Oficer and nost other executive officers, the
success of Bell Atlantic and its subsidiaries in achieving custoner
satisfaction had a 25% wei ghti ng when determ ning an individual's short term
incentive award for 1998, while financial and other strategic objectives
generally had a 75% wei ghting.

Stock Options. The long termincentive conponent of conpensation consists
solely of stock options granted under Bell Atlantic's Incentive Stock Option
Pl an. For 1998, the committee generally set the nunmber of options to be granted
based on the recipient's actual base salary nultiplied by a long termincentive
per cent age

1'V-9

applicable to the recipient's conpensation band. In certain cases, the
committee then increased or decreased the size of the grant as it deemed
appropri ate.

Al'l stock options are granted with exercise prices equal to the fair market
val ue of the stock on the date of grant and, therefore, any val ue which
ultimtely accrues to executive officers is based entirely on Bell Atlantic's
stock performance and bears a direct relationship to value realized by Bell
Atlantic's sharehol ders.

1998 Conpensation for the Chief Executive Oficers

The plans and policies discussed above were the basis for the conpensation
of Bell Atlantic's Chief Executive O ficers during 1998. Raynond W Snith
served as Chairman and Chi ef Executive Oficer of Bell Atlantic through May 31,
1998. On that date, he resigned as Chief Executive Oficer, but continued to
serve as Chairman through the end of the year. On June 1, 1998, Ivan G
Sei denberg became Chi ef Executive Oficer. On December 31, 1998, M. Snith
resigned as Chairman and retired fromBell Atlantic, and M. Seidenberg becane
Chai rman of Bell Atlantic.

The annual sal aries shown for both M. Smith and M. Seidenberg in colum
(c) of the Sunmary Conpensation Table were in effect throughout 1998. M. Snmith
and M. Seidenberg were al so awarded short termincentive awards shown under
"Bonus" in colum (d) of this table. M. Smith's award for 1998 was $1, 800, 000
out of a possible range of zero to $1, 800,000 established for him M.

Sei denberg's short termincentive award for 1998 was $1, 210,400 out of a

possi bl e range of zero to $1, 360,000 establi shed for him In determ ning each
award, the conmttee (a) determned Bell Atlantic's earnings per share growth
from 1997 to 1998, after elimnating the financial consequences of several
extraordi nary, unusual or infrequent events, and (b) reviewed perfornance

agai nst custoner satisfaction benchmarks. These criteria resulted in
prelimnary awards of $1,602,000 for M. Smith and $1, 210,400 for M.

Sei denberg. The conmmittee then increased M. Smith's award to $1, 800, 000 for
hi s individual performance. During 1998, the conmittee granted a total of

590, 046 stock options to M. Smith and 333,340 stock options to M. Seidenberg.

Appl i cabl e Tax Code Provi sion

The conmittee has reviewed the potential consequences for Bell Atlantic of
Section 162(m of the Internal Revenue Code, which inposes a limt on tax
deductions for annual conpensation in excess of one mllion dollars paid to any
of the five mopst highly conpensated executive officers. In 1994, sharehol ders
approved an anendnent to the Stock Option Plan to qualify conpensation provi ded
under that plan as "performance-based" conpensation which is excluded for
purposes of the one million dollar limt. In the conmmttee's opinion, the
nodi fications to the short termincentive plan which would be necessary to
simlarly qualify payments under that plan would not be in Bell Atlantic's best
interest. In 1998, the limtation under Section 162(n) had a net tax effect on
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Bell Atlantic of approximately $1.1 mllion, which the commttee does not
consider to be material to Bell Atlantic's overall financial status. Section
162(m is not expected to have a material effect on Bell Atlantic in 1999.

Respectful ly submtted,
Human Resources Committee

Thomas H. O Brien, Chairnman
Richard L. Carrion

Thomas H. Kean

El i zabeth T. Kennan

Walter V. Shipley
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Conpensation Conmittee Interlocks and I nsider Participation

M. Seidenberg, Chairman and Chief Executive Officer of Bell Atlantic, is a
director of CVS Corporation and served as a nenber of its Conpensation Conmittee
until May 13, 1998. M. Goldstein, Chairman of the Board and former Chief
Executive O ficer of CVS Corporation, serves on Bell Atlantic's Board of
Directors but does not serve on Bell Atlantic's Human Resources Conmittee.

Bel |l Atlantic Executive Conpensation Tables

The follow ng tables contain conpensation data for both of the individuals
who held the position of Chief Executive Oficer of Bell Atlantic during 1998
and the four other nost highly conpensated executive officers of Bell Atlantic;
conpensation paid prior to August 14, 1997 by NYNEX Corporation to Messrs.

Sei denberg and Salerno is included in the Sumary Conpensation Tabl e.

Sunmary Conpensation Tabl e
(Dol lars in Thousands)

Long Term Conpensati on

Annual Conpensation Awar ds Payout s
(a) (b) (c) (d) (e) (9) (h) ()
Securities
Under | yi ng
Name and Qt her Annual Opti ons/ LTI P Al O her
Princi pal Position Year Sal ary($) Bonus($) Conpensation($) SARs(#)(3) Payout s($) Conpensat i on($)

Raymond W Smith....... 1998 1,000.0 1,800.0 759.4(2) 590, 046 -- 912. 4(5)

Chai rman and Chi ef 1997 940.8 1,566.1 146.1 491, 622 -- 4,008.0

Executive O ficer(1) 1996 905.4 1,200.0 -- 460, 388 -- 7.5
Ivan G Seidenberg..... 1998 850.0 1,210.4 101.7(2) 333, 340 -- 965. 5(5)

Chai rman and Chi ef 1997 787.5 1,799.3 184.6 322,052(4) 648.9 3,480.2

Executive O ficer(1) 1996 695.0 1,603.4 40.9 191, 998(4) 332.8 446. 3
Frederic V. Salerno.... 1998 718.8 962. 4 108. 3(2) 300, 129 -- 5,473.7(5)

Seni or Executive Vice 1997 593.7 1,001.1 111.5 177, 048(4) 646. 9 1,370.7

President and Chi ef 1996 530.0 604. 2 41.7 134, 398(4) 339.9 287.4

Fi nanci al

Oficer/Strategy &

Busi ness Devel opnent
James G Cullen........ 1998 718.8 962. 4 160. 1(2) 387,794 -- 4, 808. 8(5)

President and Chi ef 1997 632.7 903. 6 -- 330, 826 -- 1,510.5

Operating Oficer 1996 555. 4 -- 802.5 308, 630 -- 7.5
Law ence T. Babbio, Jr. 1998 718.8 962. 4 133.6(2) 305, 304 -- 4, 811. 5(5)

Presi dent and Chief 1997 626.9 903. 6 -- 306, 870 -- 1,510.5

Qperating Oficer 1996 531.5 -- 802.5 300, 418 -- 7.5
James R Young......... 1998 443.8 465.5 -- 112, 604 -- 542. 8(5)

Executive Vice 1997 364.0 420. 4 -- 97,132 -- --

Presi dent and 1996 305.0 297.2 -- 94, 232 --

General Counsel
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(1) M. Snmith resigned as Chief Executive Officer on May 31, 1998 and retired
fromBell Atlantic on Decenber 31, 1998. M. Seidenberg became Chi ef
Executive O ficer on June 1, 1998 and Chairman on Decenmber 31, 1998.

(2) These anmpunts include: relocation services for M. Smith in the amount of
$392,502; incremental costs for personal use of Bell Atlantic aircraft by
Messrs. Smith, Seidenberg, Salerno, Cullen and Babbio in the amounts of
$263, 611, $61, 150, $50, 958, $68,388 and $36, 766, respectively;
rei mbursement of taxes related to the conversion to the Seni or Managenent
Incone Deferral Plan for Messrs. Smith, Salerno, Cullen and Babbio in the
amounts of $56, 790, $23,010, $64, 459 and $61, 067, respectively; nonthly

fl exi bl e spending all owances for Messrs. Smith, Seidenberg, Salerno, Cullen

and Babbio in the anpunts of $18,000, $19,500, $16,250, $15,000 and

$15, 000, respectively; reinmbursenent of financial counseling costs for
Messrs. Smith, Seidenberg, Salerno, Cullen and Babbio; wreless services
for M. Cullen; and costs for personal use of Bell Atlantic autos for
Messrs. Smith, Seidenberg, Salerno, Cullen and Babbio.

(3) Al nunbers of options have been adjusted to reflect the two-for-one stock

split on June 1, 1998.

IV-11

(4) Numbers reflect the conversion of all NYNEX stock options to Bell Atlantic

stock options at the ratio of .768 Bell Atlantic option for each NYNEX
opti on.

(5) These ampunts include: conpany contributions to qualified plans for Messrs.

Sm th, Seidenberg, Salerno, Cullen, Babbio and Young in the ampunts of

$17, 744, $19,200, $19, 761, $18,6634, $18,695 and $17, 600, respectively, and

to the non-qualified Bell Atlantic Incone Deferral Plan in the anpunts of
$892, 007, $921, 884, $577,391, $690, 344, $702,934 and $313, 554,
respectively; the value of prenmiuns paid for executive |life insurance
coverage for Messrs. Smth, Seidenberg, Salerno, Cullen, Babbio and Young
in the amounts of $2,633, $24,457, $25,653, $1,159, $742 and $261,

respectively; stay incentive bonus payments received by Messrs. Cullen and

Babbi o, each in the anpunt of $3,207,200, pursuant to enpl oynment

agreements; special company contributions to their accounts under the Bell

Atlantic Incone Deferral Plan for Messrs. Cullen, Babbio and Young pursuant

to enpl oyment agreenents valued at $891, 512, $881,906 and $211, 397,
respectively; and special conpany contributions to M. Salerno's account
under the Bell Atlantic Income Deferral Plan in the amount of $4, 850, 838
pursuant to his enploynment agreenent.

Option/SAR Grants in Last Fiscal Year
I ndi vi dual Grants

% of Tot al
Nurmber of Securities Options/SARs Exercise
Under | yi ng Granted to or Base Grant Date
Opt i ons/ SARs Enpl oyees in Price Expiration  Val ue(3)
Name G ant ed(#) Fi scal Year ($/ sh) Dat e ($000)

Raynond W Smith........ 588, 240(1) 2. 46% $46. 0000 1/2008  $4, 641, 213.6
1,806(2) 0.01% $55.3438 1/2007 $ 14,249.3

Ivan G Seidenberg...... 333, 340(1) 1. 40% $46. 0000 1/2008  $2,630,052.6
Frederic V. Salerno..... 291, 060( 1) 1.22% $46. 0000 1/2008  $2,296, 463.4
1,813(2) 0.01% $55.0938 1/2000 $ 14,304.6

1,814(2) 0.01% $55.0938 1/2001 $ 14,312.5

1,813(2) 0.01% $55.0938 3/2002 $ 14,304.6

1,814(2) 0.01% $55.0938 1/2003 $ 14,312.5

1, 815(2) 0.01% $55.0938 1/2004 $ 14,320.4

James G Cullen......... 291, 060( 1) 1.22% $46. 0000 1/2008  $2,296, 463.4
10, 372(2) 0. 04% $47.5782 1/2001 $ 81,835.1
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19, 020( 2) 0.08%  $47.5782 1/2005 $ 150, 067.8
2, 906( 2) 0.01%  $47.5782 1/1999 $ 22,928.3

820( 2) 0.00%  $52.3750 1/2001 $ 6, 469.8

11, 545(2) 0.05%  $52.3750 1/2003 $ 91,090.1

21, 182(2) 0.09%  $52.3750 6/2004 $ 167,126.0

30, 889( 2) 0.13%  $52.3750 1/2004 $ 243,714.2

Law ence T. Babbio, Jr.. 291, 060( 1) 1.22%  $46.0000 1/2008  $2, 296, 463. 4
330(2) 0.00%  $48.4375 1/2002 $  2,603.7

13, 914(2) 0.06%  $48.4375 1/2005 $ 109,781.5

James R Young.......... 100, 000( 1) 0.42%  $46.0000 1/2008 $ 789, 000.0
11, 770( 1) 0.05%  $52.3750 10/2008 $ 92, 865.3

834( 2) 0.00%  $55.0938 1/2001 $  6,580.3

Note: All nunbers of shares and exercise prices have been adjusted to reflect
the two-for-one stock split on June 1, 1998.

(1) 33% exercisable on first anniversary of grant date; 33% exercisable on
second anniversary of grant date; remminder exercisable on third
anni versary of grant date; eligible for reload options.

(2) Reload options granted in connection with a stock-for-stock exercise;
exercisable six months fromthe date of grant; eligible for rel oad options.

(3) Bl ack-Schol es cal cul ati on making the followi ng assunptions: 5-year historic
dividend yield; 5-year historic volatility; 10-year zero coupon bond rate
as risk-free rate of return; and all options exercised at end of term

IV-12

Aggr egat ed Option/ SAR Exercises in Last Fiscal Year and
FY- End Option/ SAR Val ues

Nunber of Securities Val ue of Unexercised

Under | yi ng Unexerci sed I n-the-Mney Options/ SARs

Shar es Options/ SARs at FY-End(#) at FY-End($)

Acquired on Val U mmmmm i oo

Nanme Exerci se(#) Realized($) Exercisable Unexercisabl e Exercisabl e Unexercisable
Raynmond W Snith........ 3,044 68.5 3,618, 458 5, 403, 934 93,811.1 3,890.4
Ivan G Seidenberg...... 192, 918 3,726.4 498, 084 349, 306 11, 633.2 3,439.8
Frederic V. Salerno..... 157, 842 3,187.2 287, 242 328, 561 6,705.1 3,264.2
Janes G Qullen......... 441, 576 10, 523. 7 986, 912 258, 476 21, 406. 2 2,036.7

Law ence T. Babbi o,

Jroo 284, 197 7,033.6 1,163,971 194, 040 27,076. 4 1,837.3
Janes R Young.......... 79, 523 2,244.6 601, 329 81, 206 15, 372. 6 702.3

Note: All nunbers of shares and options have been adjusted to reflect the two-
for-one stock split on June 1, 1998.

Bell Atlantic Stock Performance G aph

Conpari son of Five-Year Cunul ative Total Return
Among Bel |l Atlantic, Peer G oup, and S&P 500

[ LI NE GRAPH|
Data Points At Decenber 31,
in Dollars* 1993 1994 1995 1996 1997 1998

Bell Atlantic $100.0 88. 3 124.6 126. 2 184.8 226.5

Peer G oup $100.0 98.1 154.0 151. 4 218.6 352.6
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S&P 500 $100.0 101. 4 139.4 171. 4 228.6 293.8

* Assunes $100 invested on Decermber 31, 1993

Bell Atlantic's peer group is conprised of Ameritech Corporation, Bell South
Cor porati on, SBC Communications Inc., and U S WEST, Inc., Regional Bell Holding
Compani es which, like Bell Atlantic, comenced operations on January 1, 1984,
following a court-approved divestiture of certain assets of the Bell System
For purposes of the total return calculation, data for US WEST, |Inc. common
stock includes the performance of its predecessor tracking stocks (U S WEST
Communi cati ons Group common stock and U S WEST Medi a Group common stock), as
wel | as of the comopn stock of MediaOne G oup, Inc., which resulted froma June
12, 1998 spin-off.
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The follow ng supplemental table presents a conparison of Bell Atlantic's
common stock performance with that of the S&P 500 since Bell Atlantic conmenced
operations. None of the elements of executive conmpensation reported above were
determ ned on the basis of this conparison.

Conpari son of Cunulative Total Return
of Bell Atlantic and S&P 500
From Di vestiture Through December 31, 1998

[ COWPARI SON OF CUMULATI VE TOTAL RETURN BELL ATLANTI C AND S&P 500]

Bell Atlantic S&P 500

IV-14

Security Omership of Bell Atlantic Directors and Naned Executive Officers

The Bell Atlantic Board of Directors has instituted stock ownership
requirenents for all executive officers and directors. Under these
requi renents, by the end of a five-year period each of the Chairman and any
Vice Chairman of Bell Atlantic is required to acquire and hold Bell Atlantic
shares with a value of five tines his base salary then in effect; other
executive officers, depending upon their position, are required to acquire and
hol d shares having a value of one to four tines salary. The Human Resources
Committee of the Bell Atlantic Board of Directors nonitors conpliance with
these stock ownership requirenments on an annual basis. Directors of Bell
Atl antic nust hold a mnimum of 5,000 shares, to be acquired over a period of
not |onger than five years.

On February 28, 1999, there were approximately 1,553,197,066 shares of Bell
Atl antic common stock outstanding. The followi ng table sets forth information
as of February 28, 1999, regarding ownership of Bell Atlantic's comopn stock by
the named executive officers and other directors. These shares represent, in
the aggregate, |ess than one percent of the outstanding shares of Bell
Atlantic's common stock. Except as otherw se noted, each individual or his or
her fam ly menber(s) have sole or shared voting and/or investnent power wth
respect to the securities.

Shar es
Options Hel d
Shar es Exerci sabl e Under
Beneficially wthin 60 Deferral
Narme Owned Days Pl ans(1) Tot al

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 158




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

Named Executive O ficers:

Raymond W Smith........... 170, 240 3,982,924 2,678 4,155, 842
Ivan G Sei denberg*........ 98, 394 609, 196 3, 862 711, 452
Frederic V. Salerno*....... 55, 132 384, 262 67, 099 506, 493
James G Cullen*........... 110, 968 1, 051, 348 2,471 1, 164, 787
Lawrence T. Babbio, Jr.*... 83, 100 1, 095, 726 47,730 1, 226, 556
Janmes R Young............. 9, 982 601, 329 20, 421 631, 732
Cther Directors:

Richard L. Carrion......... 1,692 6, 250 1, 825 9, 767
Lodewi jk J.R de Vink...... 1, 950 6, 250 1,792 9,992
James H. Glliam Jr....... 529 11, 000 9,918 21, 447
Stanley P. CGoldstein....... 10, 520 6, 250 1,993 18, 763
Hel ene L. Kaplan........... 11, 159 6, 250 459 17, 868
Thomas H. Kean............. 43, 388 11, 000 6,064 60, 452(2)
Eli zabeth T. Kennan........ 9, 068 6, 250 - - 15, 318
John F. Maypole............ 4,788 12, 000 23,164 39, 952
Joseph Neubauer............ 502 42,000 17, 141 59, 643
Thomas H. O Brien.......... 2,331 39, 000 25,071 66, 402
Eckhard Pfeiffer........... 6, 000 15, 000 4,009 25, 009
Hugh B. Price.............. 1, 239 6, 250 752 8, 241
Rozanne L. Ridgway......... 1,951 35, 000 14, 275 51, 226
Walter V. Shipley.......... 12, 454 6, 250 - - 18, 704
John R Stafford........... 12,902 6, 250 1,992 21, 144
Morrison DeS. Wbb......... 17, 953 230, 119 15, 851 263, 923
Shirley Young.............. 2,534 11, 000 31,108 44,642

Al'l of the above and ot her
executive officers as a
group (31 persons)........ 777, 157 8,881,083 374,141 10,032,381

(*) Also serves as a director.

(1) These shares nmy not be voted or transferred.

(2) Includes 29,500 Bell Atlantic shares held in famly trusts with respect to
whi ch Gov. Kean shares voting and investnent power and as to which Gov.
Kean di scl ai ms beneficial ownership
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Section 16(a) Beneficial Ownership Reporting Conpliance

Securities and Exchange Commi ssion rules require Bell Atlantic to disclose
late filings of stock transaction reports by its executive officers and
directors. Based solely on a review of reports filed by Bell Atlantic on these
indi vidual s' behalf and witten representations fromthemthat no other reports
were required, all Section 16(a) filing requirenents have been nmet during
cal endar year 1998, with the exception of one late filing to reflect a single
transaction by a famly trust in which Thomas H Kean, a director of Bel
Atlantic, has an interest.

Bell Atlantic Retirenment Plans
Bell Atlantic Qualified Pension Plan

During 1997, Messrs. Babbio, Cullen, Snmith and Young participated in the
Bell Atlantic Cash Bal ance Plan, and Messrs. Salerno and Sei denberg
participated in the NYNEX Managenent Pension Plan. Effective January 1, 1998
t he NYNEX Managenent Pension Plan was anmended to a cash bal ance design
substantially identical to the Bell Atlantic Cash Balance Plan. Thus, during
1998, each nanmed executive participated in one of two substantially identica
cash bal ance pension plans. Effective Decenber 31, 1998, the NYNEX pl an was
merged into the Bell Atlantic plan. This single plan, in which each naned
executive officer now participates, is referred to in the follow ng discussion
as the qualified pension plan.
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The qualified pension plan is a noncontributory, qualified pension plan for
sal ari ed enpl oyees. Under this plan, a participant may commence benefits upon
resigning or retiring if certain conditions are met. Pension benefits under the
qual i fied pension plan are generally stated as a | unp-sum amount, but may be
distributed as a lunmp-sum or as an annuity. Benefits are conputed using a cash
bal ance net hodol ogy, which provides for pay credits equal to 4 percent to 7
percent (depending on age and service) of the first $160,000 worth of salary
per annum and nmonthly interest credits on the participant's account bal ance
(based on prevailing market yields on certain U S. Treasury obligations). For
this and other record keepi ng purposes, a hypothetical account balance is
mai ntai ned for each participant. The account bal ance for each named executive,
as of January 1, 1998, is shown in the follow ng table

Account
Executive Bal ance
Lawrence T. Babbio, Jr................. $ 864, 660
Jane G Cullen.............. ... ........ $1, 005, 705
Frederic V. Salerno.................... $ 918,937
Ivan G Seidenberg..................... $ 903,174
Raymond W Smith....................... $1, 391, 198
James R YOUNQ. .. ..o $ 160, 384

Pensi on benefits under the qualified pension plan are not subject to
reduction for Social Security benefits or other offset ampunts. Section 415 of
the Internal Revenue Code places certain linmtations on pension benefits which
may be paid fromthe trusts of tax-qualified plans such as the qualified
pension plan. Pension amounts for certain executive officers which exceed such
Section 415 limtations will be paid fromBell Atlantic assets under the Bel
Atl antic Seni or Managenent |nconme Deferral Plan discussed bel ow

Bell Atlantic Incone Deferral Plan

During 1997, Messrs. Babbio, Cullen, Smith and Young al so participated in a
noncontri butory, nonqualified pension plan for Bell Atlantic executives, and
Messrs. Sal erno and Sei denberg participated in a noncontributory, nonqualified
pension plan for former NYNEX executives. Effective January 1, 1998, Bel
Atl antic established a new, nonqualified retirenent plan known as the Bel
Atlantic Senior Managenent |Incone Deferral Plan. The account bal ances of the
naned executives under the Bell Atlantic and NYNEX non-qualified pension plans
were transferred to the inconme deferral plan, and each of these executives
participated in the incone deferral plan during 1998

IV-16

The incone deferral plan is a nonqualified, unfunded, supplenental
retirement and deferred conpensati on plan under which an individual account is
mai nt ai ned for each participant. The plan allows the naned executive officers
and ot her executive officers to defer voluntarily the receipt of certain
conpensation, and al so provides retirement and other benefits to participants
through Bell Atlantic credits to the participant's account under the plan.
Participants are allowed to defer up to 100% of their eligible conpensation,
whi ch consists of (i) a participant's base salary in excess of the Interna
Revenue Code linmit on conpensation for qualified retirement plans (currently
$160,000), plus (ii) all of the participant's annual incentive award under the
Bell Atlantic short termincentive plan, plus (iii) retention awards or other
bonuses which the plan adm nistrator deternines are eligible for deferral. If a
partici pant defers income through the plan, Bell Atlantic provides a matching
contribution equal to the rate of match under the qualified savings plan for
managenment enpl oyees. In nost cases, that rate is 83 1/3%of the first 6% of
eligible conpensation that is deferred. In addition, Bell Atlantic
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automatically nakes retirement contributions to a participant's account equal
to 32% of eligible conpensation for the first 20 years of participation in the
plan and 7% of eligible conpensation thereafter.

Bell Atlantic maintains an individual account for each participant in the
income deferral plan. The follow ng table shows, for each named executive
officer, the portion of the executive officer's account attributable to Bell
Atlantic contributions as of January 1, 1998, including contributions nade
under the Bell Atlantic and NYNEX non-qualified pension plans that were
transferred to the incone deferral plan.

Bell Atlantic

Executive Contri butions
Lawrence T. Babbio, Jr. ............ $ 4,312,642
James G. Cullen..................... $ 5, 444, 399
Frederic V. Salerno................. $ 3,279,474
Ivan G Seidenberg.................. $ 2,731, 276
Raymond W Smith.................... $12, 950, 589
James R Young...................... $ 384, 649

Bel | Atlantic Enploynent Agreenents

M. Smth retired fromBell Atlantic on December 31, 1998. During 1998, his
enpl oynent agreenment provided for base salary, a bonus under the Bell Atlantic
short termincentive plan, and other conpensation which is reported in the
Sunmary Conpensation Table in this Chapter |V.

Wth respect to the other named executive officers, Bell Atlantic has
entered into new enpl oynment agreenments which supersede their prior agreenents.
Each of the new enpl oynent agreenents took effect during 1998, except for M.
Sei denberg's which took effect on January 1, 1999. The enpl oynment agreements
with M. Babbio and M. Seidenberg are for a period of five years, and the
agreenents with M. Cullen, M. Salerno and M. Young are for a period of three
years.

Each enpl oynment agreenent provides for an annual base salary, an annual
bonus under the Bell Atlantic short termincentive plan, an annual grant of
stock options, participation in the Bell Atlantic incone deferral plan, a
retention incentive payable if the executive remains enployed through the term
of his agreenent or for other specified periods, and a special inplenmentation
incentive relating to the proposed nerger of Bell Atlantic and GTE. The
followi ng table shows the annual salary, maxi num annual bonus, value of the
annual stock option grant, and other annual conpensati on payable to each
executive under these agreenents.

Maxi mum St ock

Base Annual Option O her Annual
Executive Sal ary Bonus Gr ant Conpensation
Law ence T. Babbio, Jr. ...... $ 750,000 $1,125,000 $1,200,000 $ 684,000
James G Cullen............... $ 750,000 $1, 125,000 $1,200,000 $ 684,000
Frederic V. Salerno........... $ 750,000 $1, 125,000 $1,200,000 $ 684,000
Ivan G Seidenberg............ $1, 200, 000 $2, 700, 000 $3, 000,000 $1, 439, 000
James R Young................ $ 475,000 $ 570,000 $ 570,000 $ 370,000
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At the end of the termof their enploynent agreenents, each of Messrs.
Cul l en, Salerno, and Young is entitled to receive a retention incentive
paynent. Retention incentives are also payable to each of Messrs. Babbio and
Sei denberg at the end of the third, fourth, and fifth years of their enpl oynent
agreenents. The anmpbunt of these retention incentives will vary, depending (in
the case of Messrs. Babbio, Cullen, Salerno, and Young) on the price of Bell
Atl antic common stock, or (in the case of M. Seidenberg) on the earnings
performance of Bell Atlantic. The follow ng table shows the val ue of each
retention incentive (including the total value of the incentives payable to
Messrs. Babbi o and Seidenberg) as of March 31, 1999.

Retention
Executi ve I ncentive
Lawrence T. Babbio, Jr. .............. $ 7,397,000
James G. Cullen....................... $ 3,170, 000
Frederic V. Salerno................... $ 3,170, 000
Ivan G Seidenberg.................... $10, 040, 000
James R Young.............coiiuinaa.. $ 1,057, 000

Each enpl oynent agreenent provides that if, during the period of the
agreenment, Bell Atlantic term nates the executive's enploynment w thout cause,
or the executive term nates his enploynent on grounds of "constructive
di scharge," the executive is entitled to receive specified paynents and
benefits that are substantially equivalent to the remaining paynents and
benefits he would have received had he remmi ned enpl oyed through the term of
hi s agreenent. Under each agreement except for M. Seidenberg's, the executive
will be entitled to term nate his enployment on grounds of constructive
di scharge following Charles R Lee's election as Chairman of the Board, as
provided in the merger agreenment between Bell Atlantic and GTE.

Upon conpl etion of the nmerger, each executive will beconme entitled to

receive an inplenmentation incentive projected to be equal to the follow ng
anount s.

I npl enent ati on

Executive I ncentive
Lawrence T. Babbio, Jr. ........... $1, 969, 000
Janmes G Cullen.................... $1, 969, 000
Frederic V. Salerno................ $1, 969, 000
Ivan G Seidenberg................. $3, 825, 000
James R Young..................... $1, 140, 000

The agreenments with Messrs. Babbio, Cullen, Salerno and Seidenberg further
provide that each shall be nom nated for election to the Bell Atlantic Board of
Directors at each Bell Atlantic annual neeting of shareholders during the term
of his agreement. M. Seidenberg's agreenent also provides that he shall serve
as Chairman of the Board until conpletion of the nerger. Wile M. Seidenberg
will serve on the board of directors of the conbined conpany, it has not been
det erm ned whet her any ot her enpl oyees of the conbined conpany will serve on
the board of directors. Mreover, the conbined conpany board of directors, in
accordance with its certificate of incorporation, will determ ne the
individuals to be nom nated for election as directors.
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| TEM 2- - BELL ATLANTI C MERGER PROPOSAL

For summary and detailed information regarding the Bell Atlantic merger
proposal, see Chapter |--"The Merger."

| TEM 3- - RATI FI CATI ON OF APPO NTMENT OF | NDEPENDENT ACCOUNTANTS

Subj ect to sharehol der ratification, the Bell Atlantic Board of Directors,
acting upon the recommendati on of the Audit Committee, has reappointed the firm
of Pricewat erhouseCoopers LLP, certified public accountants, as independent
accountants to exam ne the financial statenents of Bell Atlantic for the fiscal
year 1999. Ratification requires the affirmative vote of a mpjority of eligible
shares present at the annual neeting, in person or by proxy, and voting on the
matter of ratification. If this appointnment is not ratified by sharehol ders,
the Audit Committee mmy reconsider its recommendation.

One or nore representatives of PricewaterhouseCoopers are expected to be at
the annual meeting. They will have an opportunity to nake a statement and will
be available to respond to appropriate questions.

The Bell Atlantic Board of Directors recomends a vote FOR ratification.
| TEM 4- - AVENDVENT TO BELL ATLANTI C | NCENTI VE STOCK OPTI ON PLAN

At Bell Atlantic's 1985 Annual Meeting, Bell Atlantic shareholders voted to
approve the Bell Atlantic 1985 Incentive Stock Option Plan. At Bell Atlantic's
1994 Annual Meeting, Bell Atlantic sharehol ders approved anendnents to the
Stock Option Plan which, anong other things, increased from14 mllion to 25
mllion the number of shares of Bell Atlantic comopn stock, par value $.10 per
share, that are authorized to be distributed under the Stock Option Plan. In
accordance with the provisions of the Stock Option Plan, this aggregate limt
was adjusted to reflect Bell Atlantic's two-for-one stock split effected on
June 29, 1998. Sharehol ders are now bei ng asked to approve an anendnent to the
Stock Option Plan which would increase to 100 million the aggregate nunber of
shares of Bell Atlantic commopn stock that are authorized to be distributed
under the Stock Option Plan.

Stock Option Plan Adm nistration and Partici pation

Under the Stock Option Plan, approximately 261 senior managers and 1,510
m ddl e managers were granted options to purchase shares of Bell Atlantic conmpn
stock in 1998. The granting of stock options is adm nistered by the Human
Resources Committee of the Bell Atlantic Board of Directors. The conmttee
sel ects those Bell Atlantic enployees to whom options are granted, the tinmes at
whi ch options are granted and expire, and the nunber of shares which nay be
pur chased upon the exercise of options. The purchase price of stock subject to
options is equal to the nmarket value of the stock on the date the option is
gr ant ed.

Options may be granted as incentive stock options, which are intended to
qualify for favorable federal tax treatnent, or as nonqualified options. Options
may have a termof up to ten years as determi ned by the conmttee. The
committee, in its discretion, may permt the purchase price to be paid in cash,
in shares of Bell Atlantic commmon stock or in a conbination of cash and stock.
The Stock Option Plan provides for "reload" options to be granted at the
discretion of the conrmittee. If an eligible option holder tenders previously
owned Bell Atlantic shares to exercise options which include the "rel oad"
feature, the individual will automatically be granted a number of nonqualified
"rel oad" options equal to the nunmber of shares tendered. "Rel oad" options have
an exercise price equal to the fair nmarket value on the date of the "rel oad"
grant, and expire on the date on which the options exercised woul d have expired.

Tax Consequences
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There are no tax consequences to the option holder or Bell Atlantic upon the
grant of a stock option under the Stock Option Plan. On exercising a
nonqual i fied stock option, the option holder realizes ordinary inconme to
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the extent the market value of the stock exceeds the exercise price, and Bel
Atlantic may claima tax deduction of equal ampunt. On exercising an incentive
stock option, the option holder realizes no ordinary income for tax purposes,
and Bell Atlantic receives no tax deduction. Wen incentive stock option shares
are sold nmore than one year after the date of exercise and two years after the
date of grant, the difference between the proceeds of sale and the exercise
price is a long-termcapital gain (or loss) for the option holder. Such a sale
wi thin one year of exercising an incentive stock option (or two years of the
grant date), however, is a "disqualifying disposition" resulting in ordinary
income for the option holder on the spread between the exercise price and the
| esser of the market value on exercise date or the proceeds of the sale. In
that event, Bell Atlantic may al so claima deduction of equal amunt. If the
proceeds of sale fromthe disqualifying disposition exceed the market value on
the date of exercise, the option holder realizes a short-termcapital gain on
that excess, but the excess is not deductible by Bell Atlantic. In the absence
of a "disqualifying disposition," the spread between the exercise price of an
incentive stock option and the market value of the stock on the date of
exercise is a tax preference which, under certain circunstances, is subject to
alternative mini mum tax.

Amendnent

The Stock Option Plan may not be amended, w thout shareowner approval, to:
(a) increase the aggregate nunmber of shares of Bell Atlantic common stock
avail able for distribution under the Stock Option Plan or the nunber of options
whi ch may be granted to an individual in a single calendar year (except for
adj ustnments to reflect stock dividends, stock splits or other
recapitalizations); (b) decrease the purchase price of option stock; or (c)
extend the period during which options may be exerci sed.

On March 23, 1999, the Board of Directors anended the Stock Option Pl an
subj ect to sharehol der approval, to increase the nunber of shares of Bel
Atlantic comon stock authorized to be distributed under the Stock Option Plan
to 100 million. Sharehol der approval requires the affirmative vote of the
majority of the eligible shares present at the annual neeting, in person or by
proxy.

1998 Grants and Stock Price Information

The nunber of options granted in 1998 to the six nost highly conpensated
individuals is set forth in colum (g) of the Summary Conpensation Table in
this Chapter IV. The followi ng table sets forth the nunber of options granted
in 1998 to the followi ng groups:

Al Executive Oficers................. 2,695,716
All Oher Enployees.................... 21, 365, 752

The closing price per share of Bell Atlantic compn stock on April 9, 1999
as reported on the New York Stock Exchange Conposite Tape, was $55. 88.

Stock options constitute the sole long termincentive conponent of executive
of fi cer conpensation. The Bell Atlantic Board of Directors believes that this
proposal, which is necessary for the continuation of the Stock Option Plan, is
in the best interests of Bell Atlantic's shareholders and reconmends its
approval
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The Bell Atlantic Board of Directors reconmends a vote FOR this proposal.
| TEMS 5 THROUGH 9-- SHAREHOLDER PROPOSALS

The sharehol ders naned bel ow have told us that they intend to have the
follow ng proposals presented at the Bell Atlantic annual neeting. Approval of
a sharehol der proposal requires the affirmative vote of a majority of eligible
shares present at the Bell Atlantic annual neeting, in person or by proxy, and
voting on the matter. The Bell Atlantic Board of Directors has concluded that
it cannot support these proposals for the reasons given.
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Item 5 on Proxy Card:

Ms. Evelyn Y. Davis, Watergate Office Building, Suite 215, 2600 Virginia
Avenue, NW Washington DC 20037, record owner of 424 shares of Bell Atlantic
common stock, proposes the follow ng:

"RESOLVED: That the sharehol ders reconmend that the Board take the necessary
step that Bell Atlantic specifically identify by nane and corporate title in
all future proxy statenents those executive officers, not otherw se so
identified, who are contractually entitled to receive in excess of $250, 000
annual |y as a base salary, together with whatever other additional conpensation
bonuses and ot her cash paynents were due them

REASONS:

In support of such proposed Resolution it is clear that the sharehol ders
have a right to conprehensively evaluate the managenent in the manner in which
the Corporation is being operated and its resources utilized. At present only a
few of the nopst senior executive officers are so identified, and not the many
ot her senior executive officers who should contribute to the ultinmate success
of the Corporation. Through such additional identification the sharehol ders
will then be provided an opportunity to better evaluate the soundness and
efficacy of the overall managenent. Last year the owners of 132,659, 422 shares,
representing approximtely 12. 3% of shares voting, voted FOR this proposal. If
you AGREE, please mark your proxy FOR this proposal."

BELL ATLANTI C BOARD OF DI RECTORS' POSI TI ON:

The Bell Atlantic Board of Directors does not believe the adoption of this
proposal would inmpart any neaningful additional information to sharehol ders.
The Bell Atlantic Board of Directors believes that the disclosure requirenments
of the Securities and Exchange Conmi ssion currently provide shareholders with
sufficient information with respect to conpensation matters. In accordance with
the Securities and Exchange Conmission's rules, Bell Atlantic already provides
detailed information in this joint proxy statement and prospectus regarding the
conpensation of its nmost highly conpensated executive officers, including the
ternms and conditions of any contractual agreenents.

The Bell Atlantic Board of Directors recommends a vote AGAINST this
proposal .

Item 6 on Proxy Card:

M. Robert S. Kopach, 4309 San Carlos Drive, Fairfax, VA 22030, who owns
2,000 shares of Bell Atlantic commopn stock, proposes the follow ng:

"RESOLVED: | recommend that the current Short and Long Term Incentive Awards
for executive officers be abolished. The new Short Term Incentive Award, |
propose, will be tied proportionally to the price of the stock at year's end.

For exanple if the stock price were up 20% at the end of the year then the
incentive woul d be 20% of the executive officers' salaries.

REASONS:
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1. Managenent is adequately conpensated by the salary alone as
illustrated in the Sunmary Conpensation table. As sharehol ders our nobney is
at risk as are the Executive Oficers' bonuses. Under ny short term
incentive plan executive officers' salaries would be aligned with
sharehol ders' returns. This would be achieved by tying their bonuses to the
stock price appreciation. This would be clear and fair.

2. There is no need for any Long Term Incentive Award. Under the current
incentive package the officers are getting rich at the expense of the
customers, enployees, and shareholders. In 1997 the executive officers were
conmpensated from 140%to over 225% These conpensati on plans keep going up
and up. It has gotten conpletely out of control. Wen and where will it
end? My plan would put a necessary lint on this abuse of these
conpensati on packages. W need to bring justice and equity back
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into the workplace. There is too big a gap between the pay of the average
wor ker and the pay of the Executive O ficers. The salary an Executive
Officer makes in a few years far exceeds an average worker's lifetine
earnings. Bell Atlantic needs to set an exanple by installing ny proposal
and becoming a leader in this reform

3. The only reason nanagement gets away with this abuse of power is that
nost sharehol ders do not take the tinme to read the proxies or vote. They
are trusting managenment to do the right thing. The media needs to do nore
to expose their high salaries and excessive conpensati on packages. They
shoul d not fear the |oss of the corporate advertising dollar. They should
fulfill their obligation to informand educate the public.

4. Management needs to be held accountable. A vote for ny proposal will
send a cl ear nessage to nmanagenent that they work for us, the sharehol ders.
Let's make it right and make managenent wal k the tal k!!"

BELL ATLANTI C BOARD OF DI RECTORS' POSI TI ON:

As explained in detail in the Report of the Human Resources Committee on
Executive Conpensation, conpensation of executive officers is set at levels
whi ch are intended to be sufficiently conpetitive with conpanies of sinilar size
and conplexity to permit Bell Atlantic to attract and retain the best possible
individuals. Bell Atlantic's conpensation plans are structured to provide
incentives for executive officer performance that results in continuing
i mprovenents in Bell Atlantic's financial and operational results and total
return to sharehol ders over both the short termand long term Since a
significant portion of incentive conpensation is in the formof Bell Atlantic
stock options, the amount of value generated for Bell Atlantic's shareholders is
a key factor -- but not the only factor -- in determining the value ultimately
realized by executive officers under the plans. In addition to stock price,
executive officer conpensation is based on a nunber of other factors, including
Bell Atlantic financial perfornmance, custonmer satisfaction and individual
performance. The Human Resources Conmittee believes that this conbination of
incentives for executive officer performance is in the best interest of
shar ehol ders.

The Bell Atlantic Board of Directors reconmmends a vote AGAINST this
proposal .

Item 7 on Proxy Card:

Edwin J. Ward, 32 Angela Lane, Bay Shore, New York 11706, owner of 3,442
shares of Bell Atlantic common stock, and Robert AL Rehm 5 Erie Court,
Jericho, New York 11753, owner of 3,575 shares of Bell Atlantic commpn stock,
propose the foll ow ng:

"RESOLVED: That the sharehol ders of Bell Atlantic urge their Board of
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Directors to seek sharehol der approval for all future or renewed severance
agreenents with the Conpany's executive officers, including so-called "gol den
parachute" and "gol den good-bye" severance agreenents, that provide nore
generous pay-outs than t he Senior Managenment Retirenent Inconme Plan avail able
to other senior managers.

For the purposes of this resolution, "golden parachutes" are defined as
severance agreenents triggered when executives are term nated or resign after a
change in corporate control; and "gol den good- byes" are defined as severance
paynments nade to executives who term nate their enploynment voluntarily,
including early retirenment, or who are term nated w t hout good cause

Supporting Statenent: "Golden parachute" and "gol den good-bye" severance
agreenents are anong the nost lucrative and anti-sharehol der executive
conpensation benefits. The Conpany's principal executive officers are covered
by multi-mllion dollar "golden good-bye" agreements triggered not just by a
threatened change in control, but by contingencies including the departure of
CEO | van Seidenberg, or their own term nation for reasons not rising to the
l evel of "grossly inconpetent performance," fraud or conviction. Wthout
shar ehol der consent, such severance agreenments create potential conflicts of
interest and underm ne sharehol der confidence that executive pay is properly
aligned with the interests of sharehol ders.

IV-22

At last year's Annual Meeting, nearly 350 nmillion shares (32.4 percent of
the votes cast) were voted in favor of this proposal. Resolutions requesting
advance sharehol der approval of gol den parachute agreenents have been approved
by a majority of stockholders voting at six public companies since 1990

Requi ri ng shar ehol der approval of gol den severance agreenents is popul ar for
a very good reason. Directors, including outside directors, typically owe their
lucrative board appointments to incunbent managenment. Sharehol der approval is
even nore critical at Bell Atlantic because six directors are Conpany officers
covered by gol den severance agreenents -- and only a minority of the board (9
of 22 directors) are outside and i ndependent directors free of financial
conflicts with those officers

In |ast year's proxy, managenment opposed this proposal, stating that the
Conpany entered into "special, limted agreements with the six enpl oyee
Directors relating to their possible departures foll owi ng the Conmpany's nerger"
wi th NYNEX. Yet subsequently, the Company's Form 10-Q filed | ast August 13
reveal s new agreenents with six top executives that are nore lucrative and
anti - sharehol der than the 1997 agreenments.

For exanpl e, although managenent suggests the parachutes were necessitated
by the NYNEX merger, the new agreements prom se three executives (Babbio,
Cul l en and Sal erno) continued nom nation to the Board of Directors during their
Term of Enploynment. |In addition, these officers (and three others) are prom sed
mllions of dollars in |iquidated damages if (anong other contingencies) "lvan
Sei denberg is not elected Chairman of the Board by Decenber 31, 1998, or is
renoved fromor resigns fromthat position during the Term of Enpl oynent
or there has been a "change of control" of Bell Atlantic" (with "change of
control" defined broadly to include any acquisition of 20 percent or nore of
the conpany's voting stock w thout Board approval).

Apart from the outrageous ternms of these parachutes, golden severance
agreenents have proven to be extrenely costly to shareholders. A 1996 | RRC
study of 55 recently nmerged conpani es that disclosed cash-only severance pay-
outs triggered by a change in control, total paynents by each conpany ranged
from $750,000 to $75.5 million -- with a nmedian pay-out of $11 mllion. For
exanpl e, in 1995 Scott Paper's board awarded CEO Al bert Dunlap a gol den good-
bye severance package val ued at between $90 and $100 nmillion

A 1990 study of 1,000 major U.S. firns by the United Sharehol ders
Associ ation found that the average annualized two-year return was 20 percent
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hi gher for the 559 conpanies wi thout executive gol den parachutes.
We urge all shareholders to VOTE FOR this proposal."
BELL ATLANTI C BOARD OF DI RECTORS' POSI Tl ON:

The Bell Atlantic Board of Directors continues to believe that a bl anket
prohi bition on the use of enployment and severance agreenents with executive
officers w thout prior shareowner approval would unduly restrict the key Bell
Atlantic Board of Directors' function of hiring, retaining and, when necessary,
term nating executive officers of the conpany. Bell Atlantic does not enter
into such agreenments on a routine basis or with | arge nunbers of executives.
Agreenents are based on case-by-case assessnments, by the Bell Atlantic Board of
Directors' Human Resources Committee, of an executive's past and future val ue,
current business circunstances, and other strategic considerations.

As noted by the proponents, Bell Atlantic has entered into enploynment
agreements with its nost senior executive officers in connection with the
pendi ng merger with GTE. The Bell Atlantic Board of Directors believes that
these agreements are reasonabl e and appropriate to ensure conpletion of the
merger, an effective integration process and realization of the nerger's
benefits.

The Bell Atlantic Board of Directors firmy believes that agreements of this
type, when used judiciously under appropriate circunmstances, pronote
shar ehol ders' interests by enabling the conpany to recruit and retain the nost
qualified executive officers to |l ead our business. In many cases (e.g.,

mergers, unexpected executive departures, etc.), it would sinply not be
feasible for Bell Atlantic to wait the several nobnths necessary to seek

I'V-23

shar ehol der approval before acting. Accordingly, the Bell Atlantic Board of
Directors has concluded it should retain the flexibility to use such
agreenents, where they are appropriate, w thout the requirenent of sharehol der
approval .

The Bell Atlantic Board of Directors recomends a vote AGAINST this
proposal .

Item 8 on Proxy Card:

The Association of Bell Tel Retirees, 157 Main Street/P.O Box 33, Cold
Spring Harbor, New York 11724, which owns 214 shares of Bell Atlantic's comopn
stock, and John A. Parente, 2805 Granville Avenue, Schenectady, New York
12306- 2225, who owns 11,014 shares of Bell Atlantic's common stock, propose
the follow ng:

"Resol ved: The sharehol ders of Bell Atlantic urge the Conpany's Board of
Directors to take the steps necessary to amend the Conpany's By-Laws, after
the 1999 annual neeting, to provide that the Board of Directors shall consist
of a majority of independent directors and that no nore than two directors
shall be current or former senior executive officers ("insiders").

For these purposes, the definition of independent director shall nean a
di rect or who:

has not been enpl oyed by the Conpany or an affiliate in the previous five
years;

is not arelative of any nenber of the Conpany's managenent;
provi des no other personal or professional services for pay to the Conpany;

is not enployed by a significant supplier or provider of professional
services to the Conpany;
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is not enployed by a foundation, university or other nonprofit institution
that has received a grant or endowment fromthe Conpany within the |ast
five years;

is not an officer of a conpany on which any of the Conpany's top five
executive officers also serves as a board nenber.

Supporting Statenent: Only 9 of the Conpany's 22 directors -- 41 percent
-- are independent, making Bell Atlantic one of the |east independent boards
among Fortune 500 conpani es. By conparison, an average 66 percent of the
directors of U S. conpanies with market capitalizations over $10 billion are
i ndependent, according to the 1997 Board Practices study by the inpartial
I nvestor Responsibility Research Center. Of the 1,165 conpanies in that study,
only 2 percent (27) had as nmany inside (enployee) directors as Bell Atlantic.

According to IRRC s 1998 anal ysis of the Conpany's governance: "Bell
Atlantic's board is unusually large, and it includes an unusually |arge nunber
of enmpl oyee directors for a |large-cap conpany." To effectively performtheir
role as nonitors of management perfornance, directors nust not be managenent
enpl oyees who report to the CEO and whose careers are at his nercy.

In addition to the six enployee directors, seven outside directors are
noni ndependent due to board interlocks, or because their own organizations
receive substantial grants or fees fromBell Atlantic. Specifically, three
outside directors (Stafford, Goldstein and Pfeiffer) hold interlocking
directorships with conpany officers. lvan Seidenberg, our Conmpany's CEO sits
on the boards that enployed and set salaries of board menbers Stafford and
Gol dst ei n.

Three other outside directors (Price, Kennan and Kean) head nonprofits that
recei ve substantial grants fromthe Bell Atlantic Foundation. A seventh
outside director (Kaplan) is OF Counsel to one of the Company's primary |aw
firms. And, although not technically within the wi dely-accepted definition of
board i ndependence restated above, an eighth outside director (Shipley) could
be influenced by anot her noni ndependent director (Stafford) who sits on his
conpany's board (Chase Manhattan Corporation).

IV-24

There is a wi despread consensus that a majority of truly independent
directors is critical to ensure investor confidence that top managenent is
bei ng hel d accountable to sharehol ders. Anong the busi ness and sharehol der
groups that endorse a nmjority of independent directors are the Business
Roundt abl e, the National Association of Corporate Directors (NACD), the Council
of Institutional Investors (Cll), the California Public Enployees Retirenent
System (Cal PERS), the Investor Rights Association of Anerica (IRAA) and the
Associ ation of Bell Tel Retirees.

In Novermber 1996, the NACD published a Blue Ri bbon Conm ssion Report on
Director Professionalismthat took a strong stand agai nst board candi dates who
have business rel ationships or interlocking directorships with Conpany
of ficers. "Boards should ensure that any director candi date under
consideration, with the exception of their own CEO or senior managers, is
i ndependent ," the NACD report stated.

Fi nanci al studi es support the argunent that independent directors can
enhance share val ue. Conpanies with independent boards receive higher initial
tender offer prem uns, concludes a 1996 study by Professor Janmes Cotter in the
Journal of Financial Econom cs. Target conpany gains are "about 20 percentage
poi nts greater when the board is independent," he found.

An amendnent to the Conpany's by-laws is the only way to ensure that the
Board will at all tinmes tend to operate independent of managenent control.
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We urge you to please VOTE FOR this proposal."
BELL ATLANTI C BOARD OF DI RECTORS' POSI Tl ON:

The Bell Atlantic Board of Directors whol eheartedly agrees with the main
prem se of this proposal -- that the Bell Atlantic Board of Directors should
consist of a majority of independent directors. In fact, the Bell Atlantic
Board of Directors has consisted of a mpjority of such independent directors,
under any reasonable definition of independence, at all times since the conpany
was founded in 1983. The Bell Atlantic Board of Directors is confident that the
types of relationships referred to by the proponents do not inpair in any way
the i ndependence of the individual directors named, and believes that there is
no basis for the proponents' statement that the Bell Atlantic Board of
Directors is "insufficiently i ndependent of managenent”. There is no need to
include the Bell Atlantic Board of Directors' established conmitnment to
i ndependence in the byl aws.

Furthernore, the Bell Atlantic Board of Directors does not believe that a
commi tnent to an i ndependent board | eads to the conclusion that the nunber of
enpl oyee directors nust be linted to an arbitrary number. In connection with
Bel | Atlantic's 1997 nerger of equals with NYNEX Corporation, the Bell Atlantic
Board of Directors was restructured to include three enployee Directors from
each of the two conpani es. The managenent and boards of both conpani es believed
that it was inportant that the new board have a naxi mum exposure to, and
busi ness information from the nost senior executive officers of each conpany.
It is expected that both the size of the Bell Atlantic Board of Directors and
t he nunmber of enployee directors will be reviewed at the time of conpletion of
the GTE merger.

G ven the Bell Atlantic Board of Directors' history of independence, and
concerns that any bylaw arbitrarily limting the nunmber of enployee directors
woul d unnecessarily restrict its flexibility to tailor the nunber of enployee
directors (currently five) to changi ng business circunstances, the Bell
Atlantic Board of Directors has concluded that it cannot support this proposal.

The Bell Atlantic Board of Directors recommends a vote AGAINST this
proposal .

V- 25

Item 9 on Proxy Card:

M. WIlliamA. Cook, Jr., 3008 Lofton Rd. SW Roanoke, VA 24018, record
hol der of 554 shares of Bell Atlantic's common stock, proposes the follow ng:

"Request: That the Board of Directors take the steps necessary to assure
that no person shall serve on the Board of Directors unless such person owns
directly at |least Two Thousand (2,000) shares of the Conmpany's common stock at
all tinmes while a nenber of or nominee to the Board of Directors. This
ownershi p requirenment shall apply to the Board of Directors at neetings
subsequent to the 1999 annual neeting.

Reasons: If a Director does not have enough confidence in and concern for
the Conpany to invest a reasonable amunt of noney in the Conpany's stock,
he/ she may not have the Conpany's sharehol ders' best interest forenpst in
hi s/ her decisions. If a Director's investnent is small, any loss due to a poor
decision will also be small.

The Proxy Statement for the 1998 Sharehol ders' Meeting showed the follow ng
beneficially owned shares:

Carrion. ... e 819
de Vink........ ... ... .. . . . . 943
Glliam......... ... ... .. .. . . . ... 254
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Neubauer......... .. ... .. . . .. .. .. .. ... 241
OBrien......... ... 594
Price. ... ... . . . e 599
Ridgway. ....... ... ... . .. 642
YOUNG. . oot 672

The value of their stock is |less than what they receive each year as annual
retainer, neeting fees and stock options."

BELL ATLANTI C BOARD OF DI RECTORS' POSI TI ON:

The Bell Atlantic Board of Directors agrees that it is desirable for its
menbers to hold a significant equity interest in the conpany, and has in place
a requirenment that is nore stringent than this proposal's target. As stated in
the section entitled "Security Owership of Directors and O ficers" of this
joint proxy statement and prospectus, directors are required to hold a m ni num
of 5,000 shares of Bell Atlantic common stock, to be acquired over a period of
not longer than five years after establishnent of the requirenent or the
director's first election to the board. To assist directors in neeting this
requi rement, a portion of all directors' conpensation is stock based and, in
addition, directors may defer all or part of their cash conpensation in share
equi val ent s.

The sharehol der proposal fails to take into account the substantia
investnent of director funds represented by voluntary deferrals into share
equi val ents, which carry the sane econonic risk as direct share hol dings, and
thereby significantly understates the interests which the named directors have
in Bell Atlantic.

The proponent's suggestion to require director candidates to own 2,000
shares of Bell Atlantic common stock prior to their nom nation could have the
ef fect of reducing the pool of potential candidates to those who could afford
such a significant innmedi ate purchase. The Bell Atlantic Board of Directors
believes that limting a pool of candidates in such a manner would be
inconsistent with the board's goal of mmintaining a board of diverse, talented
i ndi vidual s.

The Bell Atlantic Board of Directors recommends a vote AGAINST this
proposal
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SUBM SSI ON OF SHAREHOLDER PROPCSALS AND DI RECTOR NOM NATI ONS

Shar ehol ders wi shing to have a proposal included in the Bell Atlantic Board
of Directors' 2000 proxy statenent nmust submit the proposal so that the
Corporate Secretary receives it no |later than December 14, 1999. The Securities
and Exchange Conmission's rules set forth standards as to which sharehol der
proposals are required to be included in a proxy statement. Also, in the case
of sharehol der proposals which are not included in the proxy statement, the
Securities and Exchange Commi ssion's rules specify that certain requirenents
contained in the conpany's bylaws need to be followed. The byl aws require any
shar ehol der wi shing to make a nomination for director, or wishing to introduce
a proposal or other business, at the year 2000 Bell Atlantic Annual Meeting of
Shar ehol ders to give the conpany advance written notice thereof no later than
90 days prior to the anniversary date of the 1999 Bell Atlantic Annual Meeting
of Sharehol ders, or February 19, 2000. Sharehol ders may request a copy of the
byl aws fromthe Corporate Secretary, Bell Atlantic Corporation, 1095 Avenue of
the Anericas, 38th Floor, New York, New York 10036.

OTHER BUSI NESS

Bell Atlantic is not aware of any other matters that will be presented at
the annual neeting. |f other matters are properly introduced, the persons naned
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in the acconpanying proxy will vote the shares they represent in accordance
with their judgnment.

I V-27

CHAPTER V- -WHERE YOU CAN FI ND MORE | NFORMATI ON

GTE and Bell Atlantic file annual, quarterly and current reports, and proxy
statements and other information with the Securities and Exchange Comm ssion.
You may read and copy any of those materials we file at the Securities and
Exchange Conmi ssion's public reference roons in Washington, D.C., New York, New
York and Chicago, Illinois. Please call the Securities and Exchange Commi ssion
at 1-800- SEG 0330 for further information on the public reference roons and
their copy charges. The Securities and Exchange Conmi ssion filings of GIE and
Bell Atlantic are also available to the public from conmercial document
retrieval services and over the Internet at the Securities and Exchange
Conmmi ssion's web site at http://ww. sec. gov.

Bell Atlantic has filed a Registration Statement on Form S-4 to register
with the Securities and Exchange Conm ssion the Bell Atlantic commpn stock to
be issued to GIE shareholders in the nerger. This docunment is a part of that
registration statement and constitutes a prospectus of Bell Atlantic in
addition to being part of the annual neeting proxy statenment of GTE and Bell
Atlantic. As allowed by the rules of the Securities and Exchange Commi ssi on,
this joint proxy statement and prospectus does not contain all the information
you can find in the registration statenent or the exhibits to the registration
st atenment .

The Securities and Exchange Commission allows us to "incorporate by
reference” information into this joint proxy statenment and prospectus. This
means that we can disclose inportant information to you by referring you to
anot her docunent filed separately with the Securities and Exchange Comni ssi on.
The information incorporated by reference is deemed to be part of this joint
proxy statenent and prospectus, except for any information superseded by
information in this joint proxy statenent and prospectus. This joint proxy
statement and prospectus incorporates by reference the docunents set forth
bel ow t hat we have previously filed with the Securities and Exchange
Conmmi ssion. These docunents contain inportant information about our comnpanies
and their finances.

GTE SEC Filing (File No. 1-2755) Peri od

Annual Report on Form 10-K Year ended Decenmber 31, 1998

Current Reports on Form 8-K Filed on January 20, 1999, January 26,
1999

and April 5, 1999

Bell Atlantic SEC Filing (File No. 1-8606) Period

Annual Report on Form 10- K Year ended Decenber 31, 1998
Current Reports on Form 8-K Filed on January 4, 1999, January 19,
1999

and January 28, 1999

We are al so incorporating by reference additional documents that we file
with the Securities and Exchange Comm ssion under the Securities Exchange Act
of 1934 between the date of this joint proxy statement and prospectus and the
dates of the neetings of our sharehol ders.

Bel |l Atlantic has supplied all information contained or incorporated by
reference in this joint proxy statenent and prospectus relating to Bell
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Atlantic and GTE has supplied all such information relating to GTE.

If you are a sharehol der, we may have previously sent you sonme of the
docunents that are incorporated by reference. You can obtain any of the
i ncorporated docunents by contacting us or the Securities and Exchange
Commi ssion. |If you would Iike to request docunents fromus, including any
docunents we may subsequently file with the Securities and Exchange Commi ssion
prior to the annual neetings, please do so as soon as possible so that you wll
receive them before your nmeeting. We will send you the docunents incorporated
by reference without charge, excluding exhibits, unless we have specifically
incorporated the exhibit by reference in this joint proxy statenent and
prospect us.

V-1
Shar ehol ders may obtain documents incorporated by reference in this joint

proxy statenment and prospectus by requesting themin witing or by tel ephone
fromthe appropriate party at the foll ow ng addresses:

GTE Cor poration Bel | Atlantic Corporation
1255 Corporate Drive 1095 Avenue of the Anericas
SVC04A52 New York, New York 10036
Irving, Texas 75038 Tel : (212) 395-1525
Tel : (972) 507-5250
Attn: Director, Sharehol der Operations Attn: Director, Shareowner Services
and Securities Services 36th floor

You should rely only on the information contained or incorporated by
reference in this joint proxy statenent and prospectus to vote on the proposals
described in this docunent. We have not authorized anyone to provide you with
information that is different fromwhat is contained in this joint proxy
statement and prospectus. This joint proxy statenent and prospectus is dated
April 13, 1999. You should not assume that the information contained in this
joint proxy statenent and prospectus is accurate as of any date other than that
date, and neither the nailing of this joint proxy statenent and prospectus to
shar ehol ders nor the issuance of Bell Atlantic common stock in the nerger shall
create any inplication to the contrary.

By order of the Board of Directors, By order of the Board of
GTE Cor porati on Directors,

Mari anne Drost Bel |l Atlantic Corporation
Secretary P. Al an Bulliner

Associ ate General Counsel
and Corporate Secretary
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Appendi x A
AGREEMENT AND PLAN
OF MERGER
DATED AS OF
JULY 27, 1998
AMONG
BELL ATLANTI C CORPORATI ON,
BETA GAMVA CORPORATI ON
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GTE CORPORATI ON
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ARTI CLE |
THE MERGER
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SECTION 1.2 Effective TimB. ... .. e a-1
SECTION 1.3 Effect of the Merger. ... ... ... e a-2
SECTION 1.4 Subsequent ACti ONS. . ... .. .. e a-2
SECTION 1.5 Certificate of Incorporation; Bylaws; Directors and Officers
of Surviving Corporation.......... .. ... a-2
ARTI CLE 11
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SECTION 2.1 Conversion of Securities........ ... . ... .. a-2
SECTION 2.2 Conversion of Shares........ ... . . . . . . . .. a-2
SECTION 2.3 Cancellation of Treasury Shares and Bell Atlantic-owned
Shar eS. . . a-3
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SECTION 2.5 Exchange Procedures. ... ... ... ... a-3
SECTION 2.6 Transfer BoOKS. . ...... ... e a-4
SECTION 2.7 No Fractional Share Certificates........... ... ... ... ... a-4
SECTION 2.8 Options to Purchase GIE Comon Stock....................... a-5
SECTION 2.9 Restricted Stock........ ... .. a-6
SECTION 2.10 Certain AdjuUStmeNt S. .. ... .. e a-6

ARTI CLE I I'I
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SECTION 4.3 Capitalization......... ... e a-7
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SECTION 4.5 No Conflict; Required Filings and Consents.................. a-8
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AGREEMENT AND PLAN OF MERGER

Thi s AGREEMENT AND PLAN OF MERGER (this "Agreenment"), dated as of July 27,
1998 ("the date hereof"), is entered into by and anong Bell Atlantic
Corporation, a Delaware corporation ("Bell Atlantic"), Beta Ganma Corporation,
a New York corporation and a wholly owned subsidiary of Bell Atlantic ("Merger
Subsi di ary"), and GTE Corporation, a New York corporation ("GIE").

WWereas, the Board of Directors of each of Bell Atlantic, Merger Subsidiary
and GTE has determined that it is in the best interests of its stockhol ders
that Bell Atlantic and GIE enter into a business conbi nati on under which a
subsidiary of Bell Atlantic will merge with and into GTE pursuant to the Merger
(as defined in Section 1.1 hereof) and Bell Atlantic and GTE desire to enter
into the "nerger of equals" transaction contenpl ated hereby, and, in connection
therewith, to nmake certain representations, warranties and agreenents;

VWereas, as a condition to, and imedi ately after, the execution of this
Agreenent, and as a condition to the execution of the Bell Atlantic Option
Agreenent (as defined below), GTE and Bell Atlantic are entering into a stock
option agreenment (the "GITE Option Agreenent") in the formattached hereto as
Exhibit A

Whereas, as a condition to, and imediately after, the execution of this
Agreenent, and as a condition to the execution of the GIE Option Agreenent, GIE
and Bell Atlantic are entering into a stock option agreement (the "Bell
Atlantic Option Agreenent", and together with the GIE Opti on Agreenent, the
"Option Agreenents") in the formattached hereto as Exhibit B;

\WWher eas, the Board of Directors of each of Bell Atlantic, Merger Subsidiary
and GTE has determined that the Merger and the other transactions contenpl ated
hereby are consistent with, and in furtherance of, its business strategies and
goal s and has approved the Merger upon the terms and conditions set forth
herein;
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Whereas, for federal income tax purposes, it is intended that the Merger
shall constitute a tax-free reorgani zati on under Section 368 of the Interna
Revenue Code of 1986, as anended (the "Code"); and

Wereas, for accounting purposes, it is intended that the Merger shall be
accounted for as a pooling of interests under United States generally accepted
accounting principles ("GAAP");

Now, Therefore, in consideration of the foregoing and the nutual covenants
and agreenents herein contained, and intending to be |legally bound hereby, the
parties hereto hereby agree as foll ows:

ARTI CLE |- -THE MERGER

Section 1.1--The Merger. At the Effective Time (as defined in Section 1.2
hereof) and subject to and upon the terns and conditions of this Agreenent and
the New York Business Corporation Law ("NYBCL"), Merger Subsidiary will be
merged with and into GTE (the "Merger"), whereby the separate corporate
exi stence of Merger Subsidiary shall cease and GTE shall continue as the
surviving corporation which shall be a wholly-owned subsidiary of Bel
Atlantic. GIE as the surviving corporation after the Merger is herein sonetines
referred to as the "Surviving Corporation" and Merger Subsidiary as the non-
surviving corporation after the Merger is herein sonetinmes referred to as the
"Merged Corporation." GIE, Bell Atlantic and Merger Subsidiary are herein
referred to collectively as the "Parties" and each individually as a "Party."

Section 1.2--Efective Tine. As pronptly as practicable after the
satisfaction or waiver of the conditions set forth in Article VIII hereof and
the consummation of the Closing referred to in Section 7.2(b) hereof, the
Parties shall cause the Merger to be consummated by filing a Certificate of
Merger with the Secretary of State of the State of New York with respect to the
Merger, in such formas required by, and executed in accordance with, the
rel evant provisions of the NYBCL (the tinme of such filing being the "Effective
Ti me").
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Section 1.3--Effect of the Merger. At the Effective Tinme, the effect of the
Merger shall be as provided in the applicable provisions of the NYBCL. Wt hout
limting the generality of the foregoing, and subject thereto, at the Effective
Time all the property, rights, privileges, powers and franchises of GTE and
Merger Subsidiary shall continue with, or vest in, as the case may be, GIE as
the Surviving Corporation, and all debts, liabilities and duties of GIE and
Merger Subsidiary shall continue to be, or becone, as the case may be, the
debts, liabilities and duties of GTE as the Surviving Corporation. As of the
Ef fective Tine, the Surviving Corporation shall be a direct wholly-owned
subsidiary of Bell Atlantic.

Section 1.4--Subsequent Actions. If at any time after the Effective Tine the
Surviving Corporation shall consider or be advised that any deeds, bills of
sal e, assignnments, assurances or any other actions or things are necessary or
desirable to continue in, vest, perfect or confirmof record or otherwise in
the Surviving Corporation its right, title or interest in, to or under any of
the rights, properties, privileges, franchises or assets of either of its
constituent corporations acquired or to be acquired by the Surviving
Corporation as a result of, or in connection with, the Merger or otherw se to
carry out this Agreement, the officers and directors of the Surviving
Cor poration shall be directed and authorized to execute and deliver, in the
nane and on behal f of either of such constituent corporations, all such deeds,
bills of sale, assignments and assurances and to take and do, in the nane and
on behal f of each of such corporations or otherw se, all such other actions and
things as may be necessary or desirable to vest, perfect or confirmany and al
right, title and interest in, to and under such rights, properties, privileges
franchi ses or assets in the Surviving Corporation or otherwise to carry out
this Agreenent.
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Section 1.5--Certificate of Incorporation; Bylaws; Directors and Officers of
Surviving Corporation. Unless otherw se agreed by GTE and Bell Atlantic before
the Effective Tine, at the Effective Tine:

(a) the Certificate of Incorporation of GIE as the Surviving Corporation
shall be the Certificate of Incorporation of GIE as in effect imediately prior
to the Effective Tine, until thereafter amended as provided by |aw and such
Certificate of Incorporation;

(b) the Bylaws of GIE as the Surviving Corporation shall be the Byl aws of
GTE inmedi ately prior to the Effective Tine, until thereafter amended as
provided by |aw and the Certificate of Incorporation and the Byl aws of such
Surviving Corporation; and

(c) the directors and officers of GIE i mediately prior to the Effective
Time shall continue to serve in their respective offices of the Surviving
Corporation fromand after the Effective Tinme, in each case until their
successors are elected or appointed and qualified or until their resignation or
removal . |If at the Effective Tine a vacancy shall exist on the Board of
Directors or in any office of the Surviving Corporation, such vacancy may
thereafter be filled in the manner provided by |aw and the Byl aws of the
Survi vi ng Cor poration.

ARTI CLE 11--EFFECT ON STOCK OF THE SURVI VI NG
CORPORATI ON AND THE MERGED CORPORATI ON

Section 2.1--Conversion of Securities. The manner and basis of converting
the shares of common stock of the Surviving Corporation and of the Merged
Corporation at the Effective Tine, by virtue of the Merger and w t hout any
action on the part of any of the Parties or the holder of any of such
securities, shall be as hereinafter set forth in this Article I1.

Section 2.2--Conversion of Shares. (a) Subject to Section 2.7, each share of
conmon stock, par value $0.05 per share, of GTE ("GIE Common Stock") issued and
out standi ng i medi ately before the Effective Tine (excluding those cancell ed
pursuant to Section 2.3) and all rights in respect thereof, shall at the
Ef fective Time, w thout any action on the part of any hol der thereof, be
converted into and becone 1.22 shares of common stock, par value $0.10 per
share, of Bell Atlantic ("Bell Atlantic Common Stock"). Such ratio of GTE
Common Stock to Bell Atlantic Conmon Stock is herein referred to as the
"Exchange Ratio."
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(b) As of the Effective Time, all shares of GIE Common Stock converted
pursuant to Section 2.2(a) shall no | onger be outstanding and shall
automatically be cancelled and retired and shall cease to exist, and each
hol der of a certificate (each, an "Od Certificate") representing any such
shares of GTE Common Stock shall cease to have any rights with respect thereto,
except the right to receive shares of Bell Atlantic Commpn Stock, in accordance
with Section 2.2(a), certain dividends or other distributions in accordance
with Section 2.5(b) and any cash in lieu of fractional shares of Bell Atlantic
Comon Stock to be issued or paid in consideration therefor upon surrender of
such certificate in accordance with Section 2.5, w thout interest.

(c) For all purposes of this Agreenent, unless otherw se specified, each
share of GTE Common Stock held by enpl oyee stock ownership plans of GTE (i)
shal |l be deemed to be issued and outstanding, (ii) shall not be deened to be
held in the treasury of GIE and (iii) shall be converted into shares of Bell
Atlantic Common Stock in accordance with the Exchange Ratio.

Section 2.3--Cancellation of Treasury Shares and Bell Atlantic-owned
Shares. At the Effective Tinme, each share of GTE Conmmon Stock held in the
treasury of GTE or owned by Bell Atlantic imediately prior to the Effective
Time shall be cancelled and retired and no shares of stock or other securities
of Bell Atlantic or the Surviving Corporation shall be issuable, and no paynent
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or other consideration shall be nmade, with respect thereto.

Section 2.4--Conversion of Commpn Stock of the Merged Corporation into
Conmon Stock of the Surviving Corporati on. At the Effective Tine, each share of
common stock of Merger Subsidiary issued and outstanding i mediately prior to
the Effective Time, and all rights in respect thereof, shall, w thout any
action on the part of Bell Atlantic, forthwith cease to exist and be converted
into 1,000 validly issued, fully paid and nonassessabl e shares of compn stock,
par value $0.05 per share, of the Surviving Corporation (the "Surviving
Cor poration Conmon Stock"). Imrediately after the Effective Tine and upon
surrender by Bell Atlantic of the certificate representing the shares of the
common stock of Merger Subsidiary, GIE as the Surviving Corporation shall
deliver to Bell Atlantic an appropriate certificate or certificates
representing the Surviving Corporati on Cormon Stock created by conversion of
the common stock of Merger Subsidiary owned by Bell Atlantic.

Section 2.5--Exchange Procedures. (a) Subject to the ternms and conditions
hereof, at or prior to the Effective Time Bell Atlantic and GTE shall jointly
appoi nt an exchange agent (the "Exchange Agent") to effect the exchange of Od
Certificates for Bell Atlantic Commpn Stock in accordance with the provisions
of this Article Il. At the Effective Tine, Bell Atlantic shall deposit, or
cause to be deposited, with the Exchange Agent certificates representing Bell
Atlantic Common Stock for exchange for Od Certificates in accordance with the
provi sions of Section 2.2 hereof (such certificates, together with any
di vidends or distributions with respect thereto, being herein referred to as
the "Exchange Fund"). Commencing i nmediately after the Effective Time and until
the appoi ntment of the Exchange Agent shall be term nated, each hol der of an
Od Certificate may surrender the same to the Exchange Agent, and, after the
appoi nt ment of the Exchange Agent shall be term nated, any such hol der may
surrender any such certificate to Bell Atlantic. Such holder shall be entitled
upon such surrender to receive in exchange therefor a certificate or
certificates representing the nunber of whole shares of Bell Atlantic Conmmon
Stock such holder has a right to receive in accordance with Section 2.2 hereof,
certain dividends or other distributions in accordance with Section 2.5(b)
hereof, and a cash paynent in lieu of fractional shares, if any, in accordance
with Section 2.7 hereof, and such Od Certificate shall forthwi th be cancell ed.
The whol e shares of Bell Atlantic Common Stock to be delivered to such hol der
shal | be delivered in book entry form unless such holder shall timely elect in
writing to receive the certificates representing such shares.

Unl ess and until any such Od Certificate is so surrendered, and except as
may be deternmined by Bell Atlantic for a period not to exceed six nonths after
the Effective Tine, no dividend or other distribution, if any, payable to the
hol ders of record of Bell Atlantic Commpn Stock as of any date subsequent to
the Effective Tinme shall be paid to the holder of such certificate in respect
thereof. Except as otherw se provided in Section 2.6 hereof, upon the surrender
of any such Od Certificate, however, the record holder of the certificate or
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certificates representing shares of Bell Atlantic Conmon Stock issued in
exchange therefor shall receive fromthe Exchange Agent or fromBell Atlantic,
as the case may be, payment of the ampunt of dividends and other distributions,
if any, which as of any date subsequent to the Effective Tinme and until such
surrender shall have becone payabl e and were not paid with respect to such
nunber of shares of Bell Atlantic Conmon Stock ("Pre-Surrender Dividends"). No
interest shall be payable with respect to the paynment of Pre-Surrender

Di vi dends upon the surrender of Od Certificates. After the appointnent of the
Exchange Agent shall have been term nated, any holders of Od Certificates

whi ch have not received paynment of Pre-Surrender Dividends shall |ook only to
Bell Atlantic for paynment thereof. Notw thstanding the foregoing provisions of
this Section 2.5 (b), neither the Exchange Agent nor any Party shall be |iable
to a holder of an Od Certificate for any Bell Atlantic Commopn Stock, any

di vidends or distributions thereon or any cash paynment for fractional shares as
contenpl ated by Section 2.7, delivered to a public official pursuant to any
appl i cabl e abandoned property, escheat or simlar law or to a transferee
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pursuant to Section 2.6 hereof.

(b) Notwithstanding anything herein to the contrary, certificates
surrendered for exchange by any "affiliate" of GIE shall not be exchanged until
Bell Atlantic shall have received a signed agreenent fromsuch "affiliate" as
provided in Section 7.14 hereof.

Section 2.6--Transfer Books. The stock transfer books of GTE shall be closed
at the Effective Time and no transfer of any shares of GIE Commpn Stock will
thereafter be recorded on any of such stock transfer books. In the event of a
transfer of ownership of GIE Conmopbn Stock that is not registered in the stock
transfer records of GIE at the Effective Time, a certificate or certificates
representing the nunber of whole shares of Bell Atlantic Common Stock into
whi ch such shares of GIE Common Stock shall have been converted shall be issued
to the transferee together with a cash payment in lieu of fractional shares, if
any, in accordance with Section 2.7 hereof, and a cash paynment in the anpunt of
Pre-Surrender Dividends, if any, in accordance with Section 2.5 (b) hereof, if
the Od Certificate therefor is surrendered as provided in Section 2.5 hereof,
acconpani ed by all docunents required to evidence and effect such transfer and
by evi dence of payment of any applicable stock transfer tax. The whol e shares
of Bell Atlantic Conmon Stock to be delivered to such holder shall be delivered
in book entry form unless such holder shall timely elect in witing to receive
the certificates representing such shares.

Section 2.7--No Fractional Share Certificates. (a) No scrip or fractional

share certificate for Bell Atlantic Common Stock will be issued in certificated
or book entry form upon the surrender for exchange of O d Certificates, and an
outstanding fractional share interest will not entitle the owner thereof to

vote, to receive dividends or to any rights of a stockholder of Bell Atlantic
or of the Surviving Corporation with respect to such fractional share interest.

(b) As pronptly as practicable following the Effective Tinme, the Exchange
Agent shall determ ne the excess of (i) the number of whole shares of Bell
Atlantic Common Stock to be issued and delivered to the Exchange Agent pursuant
to Section 2.5 hereof over (ii) the aggregate number of whole shares of Bell
Atl antic Common Stock to be distributed to holders of GIE Commopn St ock pursuant
to Section 2.5 hereof (such excess being herein called "Excess Shares").

Fol l owi ng the Effective Time, the Exchange Agent, as agent for the hol ders of
GTE Common Stock, shall sell the Excess Shares at then prevailing prices on the
New York Stock Exchange (the "NYSE"), all in the manner provided in subsection
(c) of this Section 2.7.

(c) The sale of the Excess Shares by the Exchange Agent shall be executed on
the NYSE through one or nore nmenber firms of the NYSE and shall be executed in
round lots to the extent practicable. The Exchange Agent shall use all
reasonabl e efforts to conplete the sale of the Excess Shares as pronptly
following the Effective Tinme as, in the Exchange Agent's reasonabl e judgnent,
is practicable consistent with obtaining the best execution of such sales in
Iight of prevailing market conditions. The Exchange Agent shall, out of the
proceeds fromthe sale of the Excess Shares, pay all comm ssions, transfer
taxes and ot her out-of-pocket transaction costs, including the expenses and
conpensati on of the Exchange Agent, incurred in connection with such sale of
t he Excess Shares. Until the net proceeds of such sale or sales have been
distributed to the holders of GIE Commpn Stock, the Exchange Agent will hold
such proceeds in trust for the holders of GIE Conmon
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Stock (the "Comon Shares Trust"). The Exchange Agent shall determ ne the
portion of the Common Shares Trust to which each hol der of GTE Common Stock
shall be entitled, if any, by multiplying the amobunt of the aggregate net
proceeds conprising the Conmon Shares Trust by a fraction the nunerator of
which is the anbunt of fractional share interests to which such hol der of GTE
Conmon Stock is entitled (after taking into account all shares of GTE Commopn
Stock held at the Effective Tinme by such holder) and the denoni nator of which
is the aggregate ampunt of fractional share interests to which all hol ders of
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GTE Common Stock are entitled.

(d) Notwithstanding the provisions of subsections (b) and (c) of this
Section 2.7, GITE and Bell Atlantic may agree at their option, exercised prior
to the Effective Time, in lieu of the issuance and sal e of Excess Shares and
the meki ng of the payments contenplated in such subsections, that Bell Atlantic
shall pay to the Exchange Agent an anmount sufficient for the Exchange Agent to
pay each hol der of GITE Commpn Stock an anpunt in cash equal to the product
obtained by multiplying (i) the fractional share interest to which such hol der
woul d otherwi se be entitled (after taking into account all shares of GIE Comon
Stock held at the Effective Time by such holder) by (ii) the closing price for
a share of Bell Atlantic Common Stock on the NYSE Conposite Transaction Tape on
the first business day imediately following the Effective Tinme, and, in such
case, all references herein to the cash proceeds of the sale of the Excess
Shares and similar references shall be deened to nean and refer to the paynents
cal cul ated as set forth in this subsection (d). In such event, Excess Shares
shall not be issued or otherwi se transferred to the Exchange Agent pursuant to
Section 2.5 (a) hereof or, if previously issued, shall be returned to Bell
Atlantic for cancellation.

(e) As soon as practicable after the determ nation of the amounts of cash,
if any, to be paid to holders of GIE Commpn Stock with respect to any
fractional share interests, the Exchange Agent shall make avail abl e such
anbunts, net of any required w thholding, to such holders of GIE Common Stock,
subj ect to and in accordance with the terms of Section 2.5 hereof.

(f) Any portion of the Exchange Fund and the Common Shares Trust which
remai ns undistributed for six months after the Effective Tine shall be
delivered to Bell Atlantic, upon demand, and any hol ders of GTE Commpbn Stock
who have not theretofore conplied with the provisions of this Article Il shall
thereafter |1 ook only to Bell Atlantic for satisfaction of their clains for Bell
Atl antic Common Stock, any cash in lieu of fractional shares of Bell Atlantic
Common St ock and any Pre-Surrender Dividends.

Section 2.8--0Options to Purchase GIE Common Stock. (a) At the Effective
Time, each option or warrant granted by GIE to purchase shares of GIE Conmpn
Stock which is outstanding and unexercised i Mmediately prior to the Effective
Time shall be assumed by Bell Atlantic and converted into an option or warrant
to purchase shares of Bell Atlantic Conmon Stock in such amount and at such
exercise price as provi ded bel ow and otherw se having the sanme terns and
conditions as are in effect inmediately prior to the Effective Tine (except to
the extent that such terns, conditions and restrictions may be altered in
accordance with their ternms as a result of the transactions contenpl ated
her eby):

(i) the nunber of shares of Bell Atlantic Commpn Stock to be subject to
the new option or warrant shall be equal to the product of (x) the number
of shares of GIE Conmon Stock subject to the original option or warrant and
(y) the Exchange Rati o;

(ii) the exercise price per share of Bell Atlantic Commpn Stock under
the new option or warrant shall be equal to (x) the exercise price per
share of the GIE Common Stock under the original option or warrant divided
by (y) the Exchange Ratio; and

(iii) upon each exercise of options or warrants by a hol der thereof, the
aggregat e nunber of shares of Bell Atlantic Common Stock deliverabl e upon
such exercise shall be rounded down, if necessary, to the nearest whole
share and the aggregate exercise price shall be rounded up, if necessary,
to the nearest cent.

The adjustnments provided herein with respect to any options which are
"incentive stock options" (as defined in Section 422 of the Code) shall be
effected in a manner consistent with Section 424(a) of the Code.
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(b) At the Effective Time, each stock appreciation right ("SAR') with
respect to GTE Conmon Stock which is outstanding and unexercised i medi ately
before the Effective Tinme shall be converted into an SAR with respect to shares
of Bell Atlantic Commpn Stock on the sanme terms and conditions as are in effect
imediately prior to the Effective Tine, with the adjustnments set forth in
subsection (a) of this Section 2.8.

Section 2.9--Restricted Stock. At the Effective Tine, any shares of GIE
Common St ock awar ded pursuant to any plan, arrangenment or transaction, and
outstanding i Mmediately prior to the Effective Tine shall be converted into
shares of Bell Atlantic Commpn Stock in accordance with Section 2.2 hereof,
subject to the sane terms, conditions and restrictions as in effect immediately
prior to the Effective Tine, except to the extent that such terns, conditions
and restrictions may be altered in accordance with their terns as a result of
the transactions contenpl ated hereby.

Section 2.10--Certain Adjustnents. |f between the date hereof and the
Ef fective Time, the outstanding shares of GIE Conmon Stock or of Bell Atlantic
Conmon Stock shall be changed into a different nunber of shares by reason of
any reclassification, recapitalization, split-up, conbination or exchange of
shares, or any dividend payable in stock or other securities shall be declared
thereon with a record date within such period, the Exchange Ratio shall be
adj usted accordingly to provide to the holders of GIE Commpbn Stock and Bell
Atl antic Commpbn Stock the sanme economic effect as contenplated by this
Agreenment prior to such reclassification, recapitalization, split-up,
conbi nati on, exchange or dividend.

ARTI CLE 111 --CERTAI N ADDI TI ONAL MATTERS

Section 3.1--Certificate of Incorporation and Byl aws of Bell Atlantic. At
the Effective Tine and subject to and upon the ternms and conditions of this
Agreenent and the General Corporation Law of the State of Del aware ("DGCL"),
Bell Atlantic shall cause the Certificate of Incorporation of Bell Atlantic and
the Bylaws of Bell Atlantic to be anended and restated to incorporate the
provisions set forth in Appendices |I-A and | -B hereto, respectively. Such
anmendment and restatenent of the Bell Atlantic Certificate of Incorporation and
amendnent and restatement of the Bell Atlantic Bylaws are referred to herein as
the "Certificate Amendnment"” and the "Byl aws Amendnent," respectively.

Section 3.2--Dividends. Each of GTE and Bell Atlantic shall coordinate with
the other the declaration of, and the setting of record dates and paynent dates
for, dividends on GTE Commopn Stock and Bell Atlantic Conmon Stock so that
hol ders of GTE Common Stock do not (i) receive dividends on both GIE Comopn
Stock and Bell Atlantic Common Stock received in connection with the Merger in
respect of any cal endar quarter or (ii) fail to receive a dividend on either
GTE Common Stock or Bell Atlantic Commopn Stock received in connection with the
Merger in respect of any cal endar quarter.

Section 3.3--Headquarters. GTE and Bell Atlantic agree that i mmediately
followi ng the Effective Tine the headquarters of Bell Atlantic shall be |ocated
in New York, New YorKk.

Section 3.4--Corporate ldentity. GIE and Bell Atlantic agree that at the
Ef fective Time, the corporate nane of Bell Atlantic shall be as shall have been
agreed by the Parties.

ARTI CLE 1 V- - REPRESENTATI ONS AND WARRANTI ES OF GTE

Except as expressly disclosed in the GIE Filed SEC Reports (as defined
bel ow) (including all exhibits referred to therein) or as set forth in the
di scl osure schedul e delivered by GTE to Bell Atlantic on the date hereof (the
"GTE Di scl osure Schedul e") (each section of which qualifies the correspondingly
nunbered representation and warranty or covenant as specified therein), GIE
hereby represents and warrants to Bell Atlantic as follows:

Section 4.1--0Organi zation and Qualification; Subsidiaries. Each of GIE and
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each of its Significant Subsidiaries is a corporation duly organized, validly
exi sting and in good standing under the laws of its

a-6

jurisdiction of incorporation or organization. Each of the GIE Subsidiaries
which is not a Significant Subsidiary is duly organized, validly existing and
in good standing under the laws of its jurisdiction of incorporation or

organi zati on, except for such failure which, when taken together with all other
such failures, would not reasonably be expected to have a Material Adverse

Ef fect on GTE. Each of GTE and its Subsidiaries has the requisite corporate
power and authority and any necessary governmental authority, franchise,
license, certificate or permt to own, operate or |ease the properties that it
purports to own, operate or |ease and to carry on its business as it is now
bei ng conducted, and is duly qualified as a foreign corporation to do business,
and is in good standing, in each jurisdiction where the character of its
properties owned, operated or |eased or the nature of its activities makes such
qualification necessary, except for such failure which, when taken together
with all other such failures, would not reasonably be expected to have a
Materi al Adverse Effect on GTE

Section 4.2--Certificate of Incorporation and Byl aws. GTE has heretofore
furni shed, or otherw se made available, to Bell Atlantic a conplete and correct
copy of the Certificate of Incorporation and the Byl aws, each as anended to the
date hereof, of GIE. Such Certificate of Incorporation and Bylaws are in full
force and effect. Neither GIE nor any of its Significant Subsidiaries is in
violation of any of the provisions of its respective Certificate of
Incorporation or, in any material respect, its Byl aws.

Section 4.3--Capitalization. (a) The authorized capital stock of GIE
consists of (i) 9,217,764 shares of preferred stock, par value $50. 00 per
share, none of which are outstanding or reserved for issuance, (ii) 11,727,502
shares of preferred stock, no par value per share, none of which are
out st andi ng and 700, 000 of which have been reserved for issuance in accordance
with the Rights Agreenent (as defined below), and (iii) 2,000, 000,000 shares of
GTE Common St ock, of which, as of June 30, 1998, (A) 963, 241, 244 shares were
i ssued and outstanding, (B) 25,658,980 shares were held in the treasury of GTE,
(© not nore than 50,000,000 shares were issuable upon the exercise of options
out st andi ng under the GTE option plans, and (D) 31, 603,945 shares were reserved
for issuance in connection with other GTE Plans (as defined in Section 4.11(b)
bel ow). Except for GIE Equity Rights issued to GTE enpl oyees in the ordinary
course of business or, after the date hereof, as pernitted by Section 6.2
hereof or pursuant to the Bell Atlantic Option Agreenent, (i) since June 30,
1998, no shares of GITE Commpn Stock have been issued, except upon the exercise
of options described in the inmedi ately preceding sentence, and (ii) there are
no outstanding GIE Equity Rights. For purposes of this Agreenent, "GIE Equity
Ri ghts" shall mean subscriptions, options, warrants, calls, conmtnents,
agreenents, conversion rights or other rights of any character (contingent or
ot herwi se) to purchase or otherw se acquire any shares of the capital stock of
GTE from GTE or any of GTE's Subsidiaries at any time, or upon the happening of
any stated event, except for rights granted under the Ri ghts Agreenent, dated
as of Decenber 7, 1989 (the "GTE Ri ghts Agreement"), between GTE and the Rights
Agent (as defined therein), and the Bell Atlantic Option Agreenment. Section 4.3
of the GTE Disclosure Schedule sets forth a conplete and accurate |ist of
certain information with respect to all outstanding GIE Equity Rights as of
June 30, 1998.

(b) Except as set forth in Section 4.3 of the GIE Disclosure Schedul e,
pursuant to the Bell Atlantic Option Agreenent, or, after the date hereof, as
permtted by Section 6.2 hereof, there are no outstanding obligations of GTE or
any of GIE's Subsidiaries to repurchase, redeem or otherw se acquire any shares
of capital stock of GTE.

(c) Al of the issued and outstanding shares of GIE Common Stock are validly
i ssued, fully paid and nonassessabl e.
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(d) Al of the outstanding capital stock of each of GIE's Significant
Subsi di aries, and all of the outstanding capital stock of GTE' s Subsidiaries
owned directly or indirectly by GIE, is duly authorized, validly issued, fully
pai d and nonassessable. Al of the outstanding capital stock of each of GIE s
Significant Subsidiaries is owned by GTE free and clear of any liens, security
interests, pledges, agreenments, clains, charges or encunbrances. All of the
out standi ng capital stock of GITE's Subsidiaries owned directly or indirectly by
GTE is owned free and clear of any liens, security interests, pledges,
agreenents, clainms, charges or encumbrances, except where such liens, security
interests, pledges, agreenments, clainms, charges or
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encunbrances woul d not, individually or in the aggregate, have a Materia
Adverse Effect on GITE. Except as hereafter issued or entered into in accordance
with Section 6.2 hereof, there are no existing subscriptions, options,

warrants, calls, commtnents, agreenents, conversion rights or other rights of
any character (contingent or otherwi se) to purchase or otherw se acquire from
GTE or any of GIE' s Subsidiaries at any time, or upon the happening of any
stated event, any shares of the capital stock of any GTE Subsidiary, whether or
not presently issued or outstanding (except for rights of first refusal to
purchase interests in Subsidiaries which are not wholly owned by GTE), or any
of GTE's direct or indirect interests in any Material Investnment, and there are
no outstandi ng obligations of GITE or any of GIE s Subsidiaries to repurchase
redeem or otherw se acquire any shares of capital stock of any of GIE's
Subsi di aries or securities related to any investments, other than such as would
not, individually or in the aggregate, have a Material Adverse Effect on GTE.

Section 4.4--Authority Relative to this Agreement. GIE has the necessary
corporate power and authority to enter into this Agreement and, subject to
obtaining the requisite approval of the Merger Agreement by GIE' s stockhol ders
required by the NYBCL (the "GTE Stockhol der Approval"), to performits
obligations hereunder. The execution and delivery of this Agreement by GIE, and
the consummation by GTE of the transactions contenpl ated hereby, have been duly
aut hori zed by all necessary corporate action on the part of GTE, subject to
obt ai ning the GTE St ockhol der Approval. This Agreenent has been duly executed
and delivered by GITE and, assuming the due authorization, execution and
delivery thereof by each of Bell Atlantic and Merger Subsidiary, constitutes a
| egal, valid and binding obligation of GTE, enforceable against it in
accordance with its terns, subject to applicable bankruptcy, insolvency,
reorgani zation, noratoriumor other laws relating to or affecting the rights
and renedies of creditors generally and to general principles of equity
(regardl ess of whether considered in a proceeding in equity or at |aw).

Section 4.5--No Conflict; Required Filings and Consents. (a) Except as
descri bed in subsection (b) below, the execution and delivery of this Agreenment
by GTE do not, and the performance of this Agreement by GIE will not, (i)
violate or conflict with the Certificate of Incorporation or Bylaws of GIE
(ii) conflict with or violate any |law, regulation, court order, judgnent or
decree applicable to GIE or any of its Subsidiaries or by which any of their
respective property or assets (including investnents) is bound or affected
(iii) violate or conflict with the Certificate of Incorporation or Byl aws of
any of GTE's Subsidiaries, (iv) result in any breach of or constitute a default
(or an event which with notice or |apse of tine or both would beconme a default)
under, or give to others any rights of term nation or cancellation of, or
result in the creation of a lien or encunbrance on any of the properties or
assets (including investments) of GTE or any of its Subsidiaries pursuant to,
result in the loss of any material benefit under, or result in any nodification
or alteration of, or require the consent of any other party to, any contract,
instrument, permt, license or franchise to which GIE or any of its
Subsidiaries is a party or by which GIE, any of such Subsidiaries or any of
their respective property or assets (including investnents) is bound or
affected, except, in the case of clauses (ii), (iii), and (iv) above, for
conflicts, violations, breaches, defaults, results or consents which,
individually or in the aggregate, would not have a Material Adverse Effect on
GTE.
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(b) Except for applicable requirements, if any, of state or foreign public
utility conm ssions or laws or simlar local or state or foreign regulatory
bodi es or laws, state or foreign antitrust or foreign investnent | aws and
comm ssions, the Federal Communications Comm ssion, stock exchanges upon which
securities of GIE are |isted, the Exchange Act, the prenerger notification
requirenents of the HSR Act, filing and recordation of appropriate nerger or
ot her docunents as required by the NYBCL and any filings required pursuant to
any state securities or "blue sky" laws or the rules of any applicable stock
exchanges, (i) neither GTE nor any of its Significant Subsidiaries is required
to submt any notice, report or other filing with any federal, state, local or
foreign government, any court, adnministrative, regulatory or other governnenta
agency, conmmission or authority or any non-governmental U.S. or foreign self-
regul atory agency, conm ssion or authority or any arbitral tribunal (each, a
"Governmental Entity") in connection with the execution, delivery or
performance of this Agreement and (ii) no waiver, consent, approval or
aut hori zation of any Governmental Entity is required to be obtained by GIE or
any of its Significant Subsidiaries in connection with its execution, delivery
or performance of this Agreenment.
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Section 4.6--SEC Filings; Financial Statenents. (a) GIE has filed all forns,
reports and documents required to be filed with the Securities and Exchange
Commi ssion ("SEC') since January 1, 1995, and has heretofore delivered or nade
available to Bell Atlantic, in the formfiled with the SEC, together wi th any
amendnments thereto, its (i) Annual Reports on Form 10-K for the fiscal years
ended Decenber 31, 1995, 1996 and 1997, (ii) all proxy statenents relating to
GTE' s neetings of stockhol ders (whether annual or special) held since January
1, 1995, (iii) Quarterly Report on Form 10-Q for the fiscal quarter ended March
31, 1998, and (iv) all other reports or registration statenents filed by GTE
with the SEC since January 1, 1995, including without limtation all Annua
Reports on Form 11-K filed with respect to the GIE Plans (collectively, the
"GTE SEC Reports", with such GTE SEC Reports filed with the SEC prior to the
date hereof being referred to as "GIE Filed SEC Reports"). The GIE SEC Reports
(i) were prepared substantially in accordance with the requirements of the 1933
Act or the Exchange Act (as defined in Section 10.4 hereof), as the case nay
be, and the rules and regul ati ons pronul gated under each of such respective
acts, and (ii) did not at the time they were filed contain any untrue statenent
of a nmaterial fact or omt to state a material fact required to be stated
therein or necessary in order to nake the statements therein, in the |light of
the circunstances under which they were nade, not nisleading

(b) The financial statements, including all related notes and schedul es
contained in the GTE SEC Reports (or incorporated by reference therein) fairly
present the consolidated financial position of GIE and its Subsidiaries as at
the respective dates thereof and the consolidated results of operations and
cash flows of GTE and its Subsidiaries for the periods indicated in accordance
wi th GAAP applied on a consistent basis throughout the periods involved (except
for changes in accounting principles disclosed in the notes thereto) and
subject in the case of interimfinancial statenments to nornmml year-end
adj ust ment s.

Section 4.7--Absence of Certain Changes or Events. Except as disclosed in
the GTE Filed SEC Reports and in Section 4.7 of the GTE Disclosure Schedul e
since Decenber 31, 1997, and except as permtted by this Agreement or consented
to hereunder, GTE and its Subsidiaries have not incurred any material liability
required to be disclosed on a bal ance sheet of GIE and its Subsidiaries or the
footnotes thereto prepared in conformty with GAAP, except in the ordinary
course of their businesses consistent with their past practices, and there has
not been any change, or any event involving a prospective change, in the
busi ness, financial condition or results of operations of GIE or any of its
Subsi di ari es which has had, or is reasonably likely to have, a Material Adverse
Ef fect on GTE, and GTE and its Subsidiaries have conducted their respective
busi nesses in the ordinary course consistent with their past practices.
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Section 4.8--Litigation. There are no clains, actions, suits, proceedings or
investigations pending or, to GIE's know edge, threatened agai nst GIE or any of
its Subsidiaries, or any properties or rights of GIE or any of its
Subsi di aries, by or before any Governnental Entity, except for those that are
not, individually or in the aggregate, reasonably likely to have a Materi al
Adverse Effect on GTE or prevent, naterially delay or intentionally delay the
ability of GTE to consunmate transactions contenpl ated hereby.

Section 4.9--Pernits; No Violation of Law. The businesses of GIE and its
Subsi di ari es are not being conducted in violation of any statute, |aw,
ordi nance, regul ation, judgnent, order or decree of any Governmental Entity
(including any stock exchange or other self-regul atory body) ("Lega
Requi rements"), or in violation of any pernmits, franchises, |icenses
aut hori zations, certificates, variances, exenptions, orders, registrations or
consents that are granted by any Governnental Entity (including any stock
exchange or other self-regulatory body) ("Permits"), except for possible
vi ol ati ons none of which, individually or in the aggregate, may reasonably be
expected to have a Material Adverse Effect on GIE. No investigation or review
by any Governnental Entity (including any stock exchange or other self-
regul atory body) with respect to GIE or its Subsidiaries in relation to any
all eged violation of law or regulation is pending or, to GIE's know edge
t hreat ened, nor has any Governnental Entity (including any stock exchange or
ot her self-regulatory body) indicated an intention to conduct the sane, except
for such investigations which, if they resulted in adverse findings, would not
reasonably be expected to have, individually or in the aggregate, a Materi al
Adverse Effect on GITE. Except as set forth in Section 4.9 of the GTE Discl osure
Schedul e, neither GITE nor any of its Subsidiaries is subject to any cease and
desi st or other order, judgment, injunction or decree issued by, or is a
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party to any witten Agreement, consent Agreenent or nenorandum of
understanding with, or is a party to any commtment letter or simlar
undertaking to, or is subject to any order or directive by, or has adopted any
board resolutions at the request of, any Governnmental Entity that nmaterially
restricts the conduct of its business or which may reasonably be expected to
have a Material Adverse Effect on GIE, nor has GITE or any of its Subsidiaries
been advi sed that any CGovernnental Entity is considering issuing or requesting
any of the foregoing. None of the representations and warranties made in this
Section 4.9 are being nade with respect to Environmental Laws.

Section 4.10--Joint Proxy Statement. None of the information supplied or to
be supplied by or on behalf of GIE for inclusion or incorporation by reference
in the registration statement to be filed with the SEC by Bell Atlantic in
connection with the issuance of shares of Bell Atlantic Conmobn Stock in the
Merger (the "Registration Statenent”) will, at the tinme the Registration
St at ement becones effective under the 1933 Act, contain any untrue statenent of
a material fact or omt to state any material fact required to be stated
therein or necessary to make the statenents therein, in the light of the
circunstances under which they were nade, not m sleading. None of the
information supplied or to be supplied by or on behalf of GTE for inclusion or
incorporation by reference in the joint proxy statement, in definitive form
relating to the neetings of GTE and Bell Atlantic stockholders to be held in
connection with the Merger, or in the related proxy and notice of neeting, or
soliciting material used in connection therewith (referred to herein
collectively as the "Joint Proxy Statenent") will, at the dates mailed to
st ockhol ders and at the tinmes of the GIE stockhol ders' neeting and the Bel
Atl antic stockhol ders' neeting, contain any untrue statenent of a material fact
or omt to state any material fact required to be stated therein or necessary
in order to nake the statenents therein, in the Iight of the circunstances
under which they were made, not m sl eading. The Registration Statenment and the
Joint Proxy Statement (except for information relating solely to Bell Atlantic)
will conply as to formin all material respects with the provisions of the 1933
Act and the Exchange Act and the rules and regul ati ons promul gated thereunder.

Section 4.11--Enpl oyee Matters; ERISA. (a) Except where the failure to be
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true would not, individually or in the aggregate, have a Material Adverse

Ef fect on GTE, (i) each GTE Pl an has been operated and admi nistered in
accordance with applicable law, including but not linted to the Enpl oyee
Retirement |Income Security Act of 1974, as amended ("ERISA"), and the Code,

(ii) each GIE Plan intended to be "qualified" within the neaning of Section
401(a) of the Code is so qualified, (iii) except as required by COBRA, no GTE
Pl an provides death or nedical benefits (whether or not insured), with respect
to current or forner enployees of GTE or of any trade or business, whether or
not incorporated, which together with GTE woul d be deenmed a "single enpl oyer"
wi thin the meaning of Section 4001 of ERISA (a "GITE ERI SA Affiliate"), beyond
their retirement or other termination of service, (iv) no liability under Title
IV of ERI SA has been incurred by GTE or any GTE ERI SA Affiliate that has not
been satisfied in full, and no condition exists that presents a material risk
to GTE or any GTE ERI SA Affiliate of incurring any such liability (other than
PBGC premiums), (v) all contributions or other anmpunts due from GTE or any GTE
ERI SA Affiliate with respect to each GIE Pl an have been paid in full, (vi)

nei ther GTE nor any GTE ERI SA Affiliate has engaged in a transaction in
connection with which GTE or any of its Subsidiaries could reasonably be
expected to be subject to either a civil penalty assessed pursuant to Section
409 or 502(i) of ERISA or a tax inmposed pursuant to Section 4975 or 4976 of the
Code, (vii) to the best knowl edge of GTE there are no pending, threatened or
anticipated clains (other than routine clainms for benefits) by, on behalf of or
agai nst any GTE Plan or any trusts related thereto, and (viii) neither the
execution and delivery of this Agreenent nor the consunmation of the
transactions contenpl ated hereby will (A) result in any paynment (including,

wi thout Iimtation, severance, unenploynent conpensation, golden parachute or

ot herwi se) becomi ng due to any director or any enployee of GITE or any of its
Subsi di ari es under any GTE Plan or otherwi se, (B) materially increase any
benefits otherw se payabl e under any GTE Plan or (C) result in any accel eration
of the tinme of payment or vesting of any such benefits.

(b) For purposes of this Agreenent, "GTE Plan" shall mean each deferred
conpensation, bonus or other incentive conpensation, stock purchase, stock
option or other equity conpensation plan, program agreenment or
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arrangenent; each severance or term nation pay, nedical, surgical,
hospitalization, life insurance or other "welfare" plan, fund or program
(within the nmeaning of section 3(1) of ERISA); each profit-sharing, stock bonus
or other "pension" plan, fund or program (wthin the meaning of section 3(2) of
ERI SA); each enpl oynment, termnination or severance agreenent; and each other
enpl oyee benefit plan, fund, program agreenment or arrangenent, in each case,
that is sponsored, mmintained or contributed to or required to be contributed
to by GIE or by any GTE ERI SA Affiliate or to which GIE or any GTE ERI SA
Affiliate is party, whether witten or oral, for the benefit of any enpl oyee or
former enpl oyee of GIE or any GTE ERI SA Affiliate.

Section 4.12--Labor Matters. Neither GIE nor any of its Subsidiaries is the
subj ect of any material proceeding asserting that it or any of its Subsidiaries
has commtted an unfair |abor practice or is seeking to conpel it to bargain
wi th any |abor union or |abor organization nor is there pending or, to the
actual know edge of its executive officers, threatened in witing, nor has
there been for the past five years, any |abor strike, dispute, wal kout, work
st oppage, slow-down or |ockout involving it or any of its Subsidiaries, except
in each case as is not, individually or in the aggregate, reasonably likely to
have a Material Adverse Effect on GTE.

Section 4.13--Environmental Matters. Except for such matters that,
individually or in the aggregate, are not reasonably likely to have a Materi al
Adverse Effect on GIE: (i) each of GTE and its Subsidi aries has conplied with
al | applicable Environmental Laws (as defined below); (ii) the properties
currently owned or operated by it or any of its Subsidiaries (including soils,
groundwat er, surface water, buildings or other structures) are not contani nated
wi th any Hazardous Substances (as defined below); (iii) the properties formerly
owned or operated by it or any of its Subsidiaries were not contam nated with
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Hazar dous Substances during the period of ownership or operation by it or any
of its Subsidiaries; (iv) neither it nor any of its Subsidiaries is subject to
liability for any Hazardous Substance di sposal or contam nation on any third
party property; (v) neither it nor any Subsidiary has been associated with any
rel ease or threat of release of any Hazardous Substance; (vi) neither it nor
any Subsidiary has received any notice, demand, letter, claimor request for
information alleging that it or any of its Subsidiaries may be in violation of
or |liable under any Environnental Law (including any clainms relating to

el ectromagnetic fields or microwave transmissions); (vii) neither it nor any of
its Subsidiaries is subject to any orders, decrees, injunctions or other
arrangenents with any Governmental Entity or is subject to any indemity or
other agreenment with any third party relating to liability under any

Envi ronmental Law or relating to Hazardous Substances; and (viii) there are not
circunstances or conditions involving it or any of its Subsidiaries that could
reasonably be expected to result in any clains, liability, investigations
costs or restrictions on the ownership, use, or transfer of any of its
properties pursuant to any Environnmental Law.

As used herein and in Section 5.13, the term"Environnental Law' means any
law relating to: (A) the protection, investigation or restoration of the
environment, health, safety, or natural resources, (B) the handling, use
presence, disposal, release or threatened rel ease of any Hazardous Substance or
(© noise, odor, wetlands, pollution, contamination or any injury or threat of
injury to persons or property in connection with any Hazardous Substance

As used herein and in Section 5.13, the term "Hazardous Substance" neans any

substance that is: listed, classified or regul ated pursuant to any
Envi ronmental Law, including any petrol eum product or by-product, asbestos-
containing material, |ead-containing paint or plunbing, polychlorinated

bi phenyl s, radioactive materials or radon

Section 4.14--Board Action; Vote Required; Applicability of Section
912. (a) The Board of Directors of GTE has unani nously determined that the
transactions contenplated by this Agreenent and the Option Agreenments are in
the best interests of GIE and its stockhol ders and has resolved to recommend to
such stockhol ders that they vote in favor thereof.

(b) The approval of the Merger Agreenment by two-thirds of the votes of al
out standi ng shares entitled to vote thereon by all holders of GIE Commopn Stock
is the only vote of the holders of any class or series of the
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capital stock of GTE required to approve this Agreement, the Merger and the
ot her transactions contenpl ated hereby. The provisions of Section 11.A of the
Certificate of Incorporation of GTE will not apply to the transactions
contenpl ated by this Agreenent and the Option Agreenents.

(c) The provisions of Section 912 of the NYBCL will not, assuming the
accuracy of the representations contained in Section 5.20 hereof (w thout
giving effect to the know edge qualification therein), apply to this Agreenent
or any of the transactions contenpl ated hereby.

Section 4.15--0pinions of Financial Advisors. GTE has received the opinions
of Gol dman, Sachs & Co. ("CGol dman Sachs"), and Sal onon Smith Barney Inc.
("Sal onon Smith Barney"), each dated July 27, 1998, to the effect that, as of
such date, the Exchange Ratio is fair froma financial point of viewto the
hol ders of GTE Commpn St ock

Section 4.16--Brokers. Except for Coldman Sachs, Sal onon Smith Barney and
Chase Securities Inc., the arrangenents with which have been disclosed to Bel
Atlantic prior to the date hereof, which have been engaged by GIE, no broker
finder or investment banker is entitled to any brokerage, finder's, investnent
banki ng or other fee or commission in connection with the transactions
contenpl ated by this Agreenent and the Option Agreenents based upon
arrangenments made by or on behalf of GIE or any of its Subsidiaries
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Section 4.17--Tax Matters. Except as set forth in Section 4.17 of the GIE
Di scl osure Schedul e:

(a) All material federal, state, |ocal and foreign Tax Returns (as defined
herein) required to have been filed by GIE or its Subsidiaries have been filed
with the appropriate governmental authorities by the due date thereof including
ext ensi ons;

(b) The Tax Returns referred to in subpart (a) of this Section 4.17
correctly and conpletely reflect all material Tax liabilities of GIE and its
Subsidiaries required to be shown thereon;

(c) Al material Taxes (as defined herein) shown as due on those Tax Returns
referred to in subpart (a) of this Section 4.17 as well as any material foreign
wi t hhol di ng Taxes i nposed on or in respect of any ampunts paid to or by GIE or
any of its Subsidiaries, whether or not such anpbunts or withhol ding Taxes are
referred to or shown on any Tax Returns referred to in Section 4.17 (a) hereof,
have been fully paid or adequately reflected as a liability on GTE's or its
Subsi di aries' financial statements included in the GIE SEC Reports;

(d) Wth respect to any period for which Tax Returns have not yet been
filed, or for which Taxes are not yet due or owi ng, GTE and its Subsidiaries
have made due and sufficient accruals for such Taxes in their respective books
and records and financial statements;

(e) Neither GTE nor any of its affiliates has taken, agreed to take or
omtted to take any action that would prevent or inpede the Merger from
qualifying as a tax-free reorgani zati on under Section 368 of the Code;

(f) No deficiencies for any Taxes have been proposed, asserted or assessed
agai nst GTE or any of its Subsidiaries that are not adequately reserved for
under GAAP, except for deficiencies that individually or in the aggregate would
not have a Material Adverse Effect on GTE;

(g) GTE is not aware of any material liens for Taxes upon any assets of GIE
or any of its Subsidiaries apart fromliens for Taxes not yet due and payabl e;
and

(h) As used in this Agreenment, "Taxes" shall include all (x) federal, state,
| ocal or foreign incone, property, sales, excise, use, occupation, service,
transfer, payroll, franchise, w thholding and other taxes or sinilar

governnental charges, fees, levies or other assessments including any interest,
penalties or additions with respect thereto, (y) liability for the paynent of
any amounts of the type described in clause (x) as a result of being a menber
of an affiliated, consolidated, conbined or unitary group, and (z) liability
for the payment of any ampbunts as a result of being party to any tax sharing
agreement or as a result of any express or inplied
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obligation to indemify any other person with respect to the paynent of any
amounts of the type described in clause (x) or (y). As used in this Agreenent,
"Tax Return" shall include any declaration, return, report, schedul e,
certificate, statenent or other simlar docunment (including relating or
supporting information) required to be filed or, where none is required to be
filed with a taxing authority, the statement or other docunment issued by a
taxing authority in connection with any Tax, including any information return,
claimfor refund, anended return or declaration of estimted Tax.

Section 4.18--Intellectual Property; Year 2000.

(a) As used in this Agreenent, "GTE Intellectual Property" means all of the
foll owi ng which are necessary to conduct the business of GIE and its
Subsi di aries as presently conducted or as currently proposed to be conduct ed:
(i) trademarks, trade dress, service marks, copyrights, |ogos, trade nanes,
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corporate names and all registrations and applications to register the sane;
(ii) patents and pending patent applications; (iii) all conmputer software
progranms, databases and conpilations (collectively, "Conputer Software"); (iv)
all technol ogy, know-how and trade secrets; and (v) all material licenses and
agreenments to which GIE or any of its Subsidiaries is a party which relate to
any of the foregoing.

(b) GTE or its Subsidiaries owns or has the right to use, sell or license
all GTE Intellectual Property, free and clear of all liens or encunbrances, and
all registrations of GTE Intellectual Property are valid and enforceabl e and
have been duly recorded and mmintai ned, except, in each case, as woul d not
individually or in the aggregate, have a Material Adverse Effect on GTE.

(c) To the know edge of GTE, the conduct of GTE's and its Subsidiaries
busi ness and the use of the GIE Intellectual Property does not materially
infringe, violate or m suse any intellectual property rights or any other
proprietary right of any person or give rise to any obligations to any person
as a result of co-authorship, and neither GTE nor any of its Subsidiaries has
received any notice, not satisfactorily resolved, of any clains or threats that
GITE's or its Subsidiaries' use of any of the GIE Intellectual Property
materially infringes, violates or msuses, or is otherwise in conflict with any
intell ectual property or proprietary rights of any third party or that any of
the GTE Intellectual Property is invalid or unenforceable that woul d,
individually or in the aggregate, have a Material Adverse Effect on GTE.

(d) GTE and its Subsidiaries have used reasonable efforts to maintain the
confidentiality of their trade secrets and other confi dential GTE Intellectual
Property.

(e) GTE has undertaken a concerted effort to ensure that all of the Conputer
Software, conputer firmmvare, conputer hardware (whether general or specia
purpose), and other simlar or related itens of automated, conputerized, and/or
software system(s) that are to be used or relied on by GTE or by any of its

Subsidiaries in the conduct of their respective businesses will not
mal function, will not cease to function, will not generate incorrect data, and
will not provide incorrect results when processing, providing and/or receiving

(i) date-related data into and between the twentieth and twenty-first centuries
and (ii) date-related data in connection with any valid date in the twentieth
and twenty-first centuries. GIE reasonably believes that such effort will be
successf ul

Section 4.19--Insurance. Except as set forth in Section 4.19 of the GTE
Di scl osure Schedul e, each of GIE and each of its Significant Subsidiaries is,
and has been continuously since January 1, 1987 (or such later date as such
Si gni ficant Subsidiary was organi zed or acquired by GIE), insured with
financially responsible insurers in such anmounts and agai nst such risks and
| osses as are customary for conpani es conducting the business as conducted by
GTE and its Subsidiaries during such tine period. Except as set forth in
Section 4.19 of the GTE Disclosure Schedule, since January 1, 1995, neither GTE
nor any of its Subsidiaries has received notice of cancellation or term nation
with respect to any material insurance policy of GIE or its Subsidiaries. The
insurance policies of GIE and its Subsidiaries are valid and enforceabl e
policies.

Section 4.20--Owership of Securities. As of the date hereof, neither GIE
nor, to GIE's know edge, any of its affiliates or associates (as such terms are
defined under the Exchange Act), (i) beneficially owns
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directly or indirectly, or (ii) is party to any agreenent, arrangenent or

under standi ng for the purpose of acquiring, holding, voting or disposing of, in
each case, shares of capital stock of Bell Atlantic, which in the aggregate
represent 10% or nore of the outstanding shares of Bell Atlantic Comopn Stock
(other than shares held by GTE Plans and the Bell Atlantic Option Agreenent).
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Section 4.21--Certain Contracts. (a) Al contracts described in Item
601(b) (10) of Regulation S-K to which GTE or its Subsidiaries is a party or may
be bound ("GTE Contracts") have been filed as exhibits to, or incorporated by
reference in, GIE' s Annual Report on Form 10-K for the year ended Decenber 31
1997. Al GTE Contracts are valid and in full force and effect on the date
hereof except to the extent they have previously expired in accordance with
their terms or if the failure to be in full force and effect, individually and
in the aggregate, would not reasonably be expected to have a Material Adverse
Ef fect on GTE. Neither GTE nor any of its Subsidiaries has violated any
provision of, or conmritted or failed to performany act which with or w thout
notice, |lapse of time or both would constitute a default under the provisions
of , any GTE Contract, except in each case for those GIE Contracts which,
individually and in the aggregate, would not reasonably be expected to result
in a Material Adverse Effect on GIE

(b) Set forth in Section 4.21 of the GTE Disclosure Schedule is a list of
each contract, agreenment or arrangenment to which GTE or any of its Subsidiaries
is a party or may be bound which is an arrangenent limting or restraining Bel
Atlantic, GIE, any Bell Atlantic or GIE Subsidiary or any successor thereto
from engagi ng or conpeting in any business which has, or could reasonably be
expected to have in the foreseeable future, a Material Adverse Effect on GIE,
or to GIE's know edge, on Bell Atlantic.

Section 4.22--Rights Agreenent. (a) Neither Bell Atlantic nor Merger
Subsi di ary shall be deemed to be an Acquiring Person (as such termis defined
in the Rights Agreenent) and the Distribution Date (as defined in the Rights
Agreenent) shall not be deenmed to occur and the Rights will not separate from
GTE Common Stock, as a result of entering into this Agreenent or the Option
Agreenents or consunmating the Merger and/or the other transactions
cont enpl ated hereby or thereby

(b) GTE has taken all necessary action with respect to all of the
outstanding Rights (as defined in the Rights Agreenent) so that, as of
imediately prior to the Effective Tine, as a result of entering into this
Agreenent or consummating the Merger and/or the other transactions contenpl at ed
by this Agreenent and the Option Agreenents, (i) neither GTE nor Bell Atlantic
wi || have any obligations under the Rights or the Rights Agreenent and (ii) the
hol ders of the Rights will have no rights under the Ri ghts or the Rights
Agr eement .

ARTI CLE V- - REPRESENTATI ONS AND
WARRANTI ES OF BELL ATLANTIC

Except as expressly disclosed in the Bell Atlantic Filed SEC Reports (as
defined below) (including all exhibits referred to therein) or as set forth in
the disclosure schedule delivered by Bell Atlantic to GIE on the date hereof
(the "Bell Atlantic Disclosure Schedul e" and together with the GTE Di scl osure
Schedul e, the "Disclosure Schedul es") (each section of which qualifies the
correspondi ngly nunbered representation and warranty or covenant as specified
therein), Bell Atlantic hereby represents and warrants to GTE as fol | ows:

Section 5.1--0Organi zation and Qualification; Subsidiaries. Each of Bel
Atl antic and each of its Significant Subsidiaries is a corporation duly
organi zed, validly existing and in good standing under the laws of its
jurisdiction of incorporation or organization. Each of the Bell Atlantic
Subsi diaries which is not a Significant Subsidiary is duly organized, validly
existing and in good standing under the laws of its jurisdiction of
i ncorporation or organization, except for such failure which, when taken
together with all other such failures, would not reasonably be expected to have
a Material Adverse Effect on Bell Atlantic. Each of Bell Atlantic and its
Subsi di aries has the requisite corporate power and authority and any necessary
governnental authority, franchise, license or pernit to own, operate or |ease
the properties that it purports to own, operate or |ease and to carry on its
business as it is now being conducted, and is duly qualified as a foreign
corporation to do business, and is in good standing, in each jurisdiction where
the character of its properties owned, operated or
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| eased or the nature of its activities makes such qualification necessary,
except for such failure which, when taken together with all other such
failures, would not reasonably be expected to have a Material Adverse Effect on
Bel | Atlantic.

Section 5.2--Certificate of Incorporation and Bylaws. Bell Atlantic has
heretof ore furnished, or otherwi se nade available, to GIE a conplete and
correct copy of the Certificate of Incorporation and the Byl aws, each as
anended to the date hereof, of Bell Atlantic. Such Certificate of Incorporation
and Bylaws are in full force and effect. Neither Bell Atlantic nor any of its
Significant Subsidiaries is in violation of any of the provisions of its
respective Certificate of Incorporation or, in any material respect, its
Byl aws.

Section 5.3--Capitalization. (a) The authorized capital stock of Bell
Atlantic consists of (i) 250,000,000 shares of Series A Preferred Stock, par
value $.10 per share, none of which are outstanding or reserved for issuance,
and (ii) 2,250,000,000 shares of Bell Atlantic Conmon Stock, of which, as of
June 30, 1998, (A) 1,553,473,710 shares were issued and outstanding, (B)
22,722,614 shares were held in the treasury of Bell Atlantic and (C) 80,392,512
shares were issuable upon the exercise of options outstandi ng under the Bell
Atlantic option plans listed in Section 5.3 of the Bell Atlantic Disclosure
Schedul e. Except for Bell Atlantic Equity Rights issued to Bell Atlantic
enpl oyees in the ordinary course of business or, after the date hereof, as
permitted by Section 6.2 hereof or pursuant to the Bell Atlantic Option
Agreenment, (i) since June 30, 1998, no shares of Bell Atlantic Conmmon Stock
have been issued, except upon the exercise of options and rights described in
the immedi ately preceding sentence, and (ii) there are no outstanding Bell
Atlantic Equity Rights. For purposes of this Agreement, "Bell Atlantic Equity
Ri ghts" shall mean subscriptions, options, warrants, calls, comm tnents,
agreenents, conversion rights or other rights of any character (contingent or
ot herwi se) to purchase or otherwi se acquire, any shares of the capital stock of
Bell Atlantic fromBell Atlantic or any of Bell Atlantic's Subsidiaries at any
tinme, or upon the happening of any stated event, excluding the GIE Stock
Option. Section 5.3 of the Bell Atlantic Disclosure Schedule sets forth a
conpl ete and accurate list of certain information with respect to all
outstanding Bell Atlantic Equity Rights as of June 30, 1998.

(b) Except as set forth in Section 5.3 of the Bell Atlantic Disclosure
Schedul e, pursuant to the GIE Stock Option or, after the date hereof, as
permtted by Section 6.2 hereof, there are no outstanding obligations of Bell
Atlantic or any of Bell Atlantic's Subsidiaries to repurchase, redeem or
ot herwi se acquire any shares of capital stock of Bell Atlantic.

(c) Al of the issued and outstanding shares of Bell Atlantic Commopn Stock
are validly issued, fully paid and nonassessabl e.

(d) Al of the outstanding capital stock of each of Bell Atlantic's
Significant Subsidiaries, and all of the outstanding capital stock of Bell
Atlantic's Subsidiaries owned directly or indirectly by Bell Atlantic, is duly
aut hori zed, validly issued, fully paid and nonassessable. Al of the
out standi ng capital stock of each of Bell Atlantic's Significant Subsidiaries
is owned by Bell Atlantic free and clear of any liens, security interests,
pl edges, agreenents, clains, charges or encunbrances. All of the outstanding
capital stock of Bell Atlantic's Subsidiaries owned directly or indirectly by
Bell Atlantic is owned free and clear of any liens, security interests,
pl edges, agreenents, clains, charges or encunbrances, except where such |iens,
security interests, pledges, agreenents, clainms, charges or encunbrances woul d
not, individually or in the aggregate, have a Material Adverse Effect on Bell
Atl antic. Except as hereafter issued or entered into in accordance with Section
6.2 hereof, there are no existing subscriptions, options, warrants, calls,
conmi tnents, agreements, conversion rights or other rights of any character
(contingent or otherw se) to purchase or otherw se acquire fromBell Atlantic
or any of Bell Atlantic's Subsidiaries at any time, or upon the happening of
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any stated event, any shares of the capital stock of any Bell Atlantic

Subsi di ary, whether or not presently issued or outstanding (except for rights
of first refusal to purchase interests in Subsidiaries which are not wholly
owned by Bell Atlantic), or any of GIE' s direct or indirect interests in any
Material |nvestnent, and there are no outstanding obligations of Bell Atlantic
or any of Bell Atlantic's Subsidiaries to repurchase, redeem or otherw se
acquire any shares of capital stock of any of Bell Atlantic's Subsidiaries or
securities related to any investnments, other than such as woul d not,
individually or in the aggregate, have a Material Adverse Effect on GTE.
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Section 5.4--Authority Relative to this Agreenent. Bell Atlantic has the
necessary corporate power and authority to enter into this Agreenment and,
subj ect to obtaining the requisite stockhol der approval of the issuance (the
"Stock |Issuance") of Bell Atlantic Commobn Stock pursuant to the Merger
Agreenent and the Certificate Anendnent (collectively, the "Bell Atlantic
St ockhol der Approval "), to performits obligations hereunder. The execution and
delivery of this Agreement by Bell Atlantic and the consunmation by Bell
Atlantic of the transactions contenpl ated hereby have been duly authorized by
all necessary corporate action on the part of Bell Atlantic, subject to
obtaining the Bell Atlantic Stockhol der Approval. This Agreenent has been duly
executed and delivered by Bell Atlantic and, assum ng the due authorization,
execution and delivery thereof by the other Parties, constitutes a legal, valid
and binding obligation of Bell Atlantic, enforceable against it in accordance
with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratoriumor other laws relating to or affecting the rights and renedi es of
creditors generally and to general principles of equity (regardl ess of whether
considered in a proceeding in equity or at |aw).

Section 5.5--No Conflict; Required Filings and Consents. (a) Except as
described in subsection (b) below, the execution and delivery of this Agreement
by Bell Atlantic do not, and the performance of this Agreement by Bell Atlantic
will not, (i) violate or conflict with the Certificate of Incorporation or
Byl aws of Bell Atlantic, (ii) conflict with or violate any |law, regulation,
court order, judgnment or decree applicable to Bell Atlantic or any of its
Subsi di aries or by which any of their respective property or assets (including
investments) is bound or affected, (iii) violate or conflict with the
Certificate of Incorporation or Bylaws of any of Bell Atlantic's Subsidiaries,
or (iv) result in any breach of or constitute a default (or an event which with
notice or lapse of time or both would becone a default) under, or give to
others any rights of termi nation or cancellation of, or result in the creation
of a lien or encunmbrance on any of the properties or assets (including
investments) of Bell Atlantic or any of its Subsidiaries pursuant to, result in
the | oss of any material benefit under, or result in any nodification or
alteration of, or require the consent of any other party to, any contract,
instrument, permt, license or franchise to which Bell Atlantic or any of its
Subsidiaries is a party or by which Bell Atlantic, any of such Subsidiaries or
any of their respective property or assets (including investments) is bound or
af fected, except, in the case of clauses (ii), (iii) and (iv) above, for
conflicts, violations, breaches, defaults, results or consents which,
individually or in the aggregate, would not have a Material Adverse Effect on
Bel | Atlantic.

(b) Except for applicable requirenents, if any, of state or foreign public
utility comm ssions or laws or simlar local or state foreign regul atory bodies
or laws, state or foreign antitrust or foreign investnent |aws and conmi ssions
the Federal Conmuni cations Conmi ssion, stock exchanges upon which the
securities of Bell Atlantic are |listed, the Exchange Act, the prenerger
notification requirements of the HSR Act, filing and recordation of appropriate
merger or other docunents as required by the NYBCL and any filings required
pursuant to any state securities or "blue sky" laws or the rules of any
appl i cabl e stock exchanges, (i) neither Bell Atlantic nor any of its
Significant Subsidiaries is required to submt any notice, report or other
filing with any Governnmental Entity in connection with the execution, delivery
or performance of this Agreenent and (ii) no waiver, consent, approval or
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aut hori zati on of any Governmental Entity is required to be obtained by Bell
Atlantic or any of its Significant Subsidiaries in connection with its
execution, delivery or performance of this Agreenent.

Section 5.6--SEC Filings; Financial Statements. (a) Bell Atlantic has filed
all forms, reports and docunents required to be filed with the SEC since
January 1, 1995, and has heretofore delivered or nade available to GTE, in the
formfiled with the SEC, together with any amendnents thereto, its (i) Annual
Reports on Form 10-K for the fiscal years ended Decenber 31, 1995, 1996 and
1997, (ii) all proxy statements relating to Bell Atlantic's meetings of
st ockhol ders (whet her annual or special) held since January 1, 1995, (iii)
Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 1998, and
(iv) all other reports or registration statenents filed by Bell Atlantic with
the SEC since January 1, 1995, including without limtation all Annual Reports
on Form 11-K filed with respect to the Bell Atlantic Plans (collectively, the
"Bell Atlantic SEC Reports", with such Bell Atlantic SEC Reports filed with the
SEC prior to the date hereof being referred to as "Bell Atlantic Filed SEC
Reports"). The Bell Atlantic SEC Reports (i) were prepared substantially in
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accordance with the requirements of the 1933 Act or the Exchange Act, as the
case may be, and the rules and regul ati ons pronul gated under each of such
respective acts, and (ii) did not at the time they were filed contain any
untrue statement of a material fact or omt to state a material fact required
to be stated therein or necessary in order to make the statements therein, in
the light of the circunmstances under which they were made, not m sl eadi ng.

(b) The financial statements, including all related notes and schedul es,
contained in the Bell Atlantic SEC Reports (or incorporated by reference
therein) fairly present the consolidated financial position of Bell Atlantic
and its Subsidiaries as at the respective dates thereof and the consolidated
results of operations and cash flows of Bell Atlantic and its Subsidiaries for
the periods indicated in accordance with GAAP applied on a consistent basis
t hroughout the periods involved (except for changes in accounting principles
disclosed in the notes thereto) and subject in the case of interimfinancial
statements to normal year-end adjustments.

Section 5.7--Absence of Certain Changes or Events. Except as disclosed in
the Bell Atlantic Filed SEC Reports and in Section 5.7 of the Bell Atlantic
Di scl osure Schedul e, since Decenber 31, 1997, and except as permitted by this
Agreenent or consented to hereunder, Bell Atlantic and its Subsidiaries have
not incurred any material liability required to be disclosed on a bal ance sheet
of Bell Atlantic and its Subsidiaries or the footnotes thereto prepared in
conformty with GAAP, except in the ordinary course of their businesses
consistent with their past practices, and there has not been any change, or any
event involving a prospective change, in the business, financial condition or
results of operations of Bell Atlantic or any of its Subsidiaries which has
had, or is reasonably likely to have, a Material Adverse Effect on Bell
Atlantic, and Bell Atlantic and its Subsidiaries have conducted their
respective businesses in the ordinary course consistent with their past
practices.

Section 5.8--Litigation. There are no clains, actions, suits, proceedi ngs or
i nvestigations pending or, to Bell Atlantic's know edge, threatened against
Bell Atlantic or any of its Subsidiaries, or any properties or rights of Bell
Atlantic or any of its Subsidiaries, by or before any Governmental Entity,
except for those that are not, individually or in the aggregate, reasonably
likely to have a Material Adverse Effect on Bell Atlantic or prevent,
materially delay or intentionally delay the ability of GIE to consunmate the
transacti ons contenpl ated hereby.

Section 5.9--Permts; No Violation of Law. The businesses of Bell Atlantic
and its Subsidiaries are not being conducted in violation of any Legal
Requirements or in violation of any Pernmts, except for possible violations
none of which, individually or in the aggregate, may reasonably be expected to
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have a Material Adverse Effect on Bell Atlantic. No investigation or review by
any Governmental Entity (including any stock exchange or other self-regulatory
body) with respect to Bell Atlantic or its Subsidiaries in relation to any

all eged violation of law or regulation is pending or, to Bell Atlantic's

know edge, threatened, nor has any CGovernnental Entity (including any stock
exchange or other self-regulatory body) indicated an intention to conduct the
same, except for such investigations which, if they resulted in adverse
findings, would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Bell Atlantic. Except as set forth in
Section 5.9 of the Bell Atlantic Disclosure Schedule, neither Bell Atlantic nor
any of its Subsidiaries is subject to any cease and desist or other order,
judgnent, injunction or decree issued by, or is a party to any witten
Agreenent, consent Agreenment or menorandum of understanding with, or is a party
to any commtnent letter or simlar undertaking to, or is subject to any order
or directive by, or has adopted any board resolutions at the request of, any
Governmental Entity that materially restricts the conduct of its business or
whi ch may reasonably be expected to have a Material Adverse Effect on Bell
Atlantic, nor has Bell Atlantic or any of its Subsidiaries been advised that
any Governnental Entity is considering issuing or requesting any of the
foregoi ng. None of the representations and warranties made in this Section 5.9
are being made with respect to Environnental Laws.

Section 5.10--Joint Proxy Statement. None of the information supplied or to
be supplied by or on behalf of Bell Atlantic for inclusion or incorporation by
reference in the Registration Statement will, at the tine the Registration
St at ement becones effective under the 1933 Act, contain any untrue statenent of
a material
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fact or omt to state any material fact required to be stated therein or
necessary to nmake the statenents therein, in the |ight of the circunstances
under which they were nade, not m sl eading. None of the information supplied or
to be supplied by or on behalf of Bell Atlantic for inclusion or incorporation
by reference in the Joint Proxy Statement will, at the dates mmiled to

st ockhol ders and at the tines of the GIE stockhol ders' neeting and the Bell

Atl antic stockhol ders' neeting, contain any untrue statenent of a material fact
or omt to state any material fact required to be stated therein or necessary
in order to make the statenents therein, in the light of the circunstances
under which they were made, not m sl eading. The Registration Statenent and the
Joint Proxy Statenment (except for information relating solely to GIE) will
conply as to formin all material respects with the provisions of the 1933 Act
and the Exchange Act and the rules and regul ati ons promul gated thereunder.

Section 5.11--Enpl oyee Matters; ERISA. (a) Except where the failure to be
true would not, individually or in the aggregate, have a Material Adverse
Ef fect on Bell Atlantic, (i) each Bell Atlantic Plan has been operated and
adm ni stered in accordance with applicable law, including but not limted to
ERI SA and the Code, (ii) each Bell Atlantic Plan intended to be "qualified"
wi thin the meaning of Section 401(a) of the Code is so qualified, (iii) except
as required by COBRA, no Bell Atlantic Plan provides death or medical benefits
(whet her or not insured), with respect to current or former enployees of Bell
Atlantic or of any trade or business, whether or not incorporated, which
together with Bell Atlantic would be deened a "single enployer” within the
meani ng of Section 4001 of ERISA (a "Bell Atlantic ERI SA Affiliate"), beyond
their retirenent or other termnation of service, (iv) no liability under Title
IV of ERI SA has been incurred by Bell Atlantic or any Bell Atlantic ERISA
Affiliate that has not been satisfied in full, and no condition exists that
presents a material risk to Bell Atlantic or any Bell Atlantic ERI SA Affiliate
of incurring any such liability (other than PBGC premuns), (v) all
contributions or other amounts due fromBell Atlantic or any Bell Atlantic
ERI SA Affiliate with respect to each Bell Atlantic Plan have been paid in full,
(vi) neither Bell Atlantic nor any Bell Atlantic ERISA Affiliate has engaged in
a transaction in connection with which Bell Atlantic or any of its Subsidiaries
coul d reasonably be expected to be subject to either a civil penalty assessed
pursuant to Section 409 or 502(i) of ERISA or a tax inposed pursuant to Section
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4975 or 4976 of the Code, (vii) to the best know edge of Bell Atlantic there
are no pending, threatened or anticipated clains (other than routine clainms for
benefits) by, on behalf of or against any Bell Atlantic Plan or any trusts
related thereto, and (viii) neither the execution and delivery of this
Agreenent nor the consunmation of the transactions contenplated hereby will (A)
result in any paynment (including, without limtation, severance, unenployment
conpensati on, golden parachute or otherw se) becom ng due to any director or
any enpl oyee of Bell Atlantic or any of its Subsidiaries under any Bell

Atl antic Plan or otherwi se, (B) materially increase any benefits otherw se
payabl e under any Bell Atlantic Plan G or (C) result in any acceleration of the
time of paynent or vesting of any such benefits.

(b) For purposes of this Agreenent,"Bell Atlantic Plan" shall nean each
deferred conpensation, bonus or other incentive conpensation, stock purchase,
stock option or other equity conpensation plan, program agreenent or
arrangenent; each severance or term nation pay, nedical, surgical,
hospitalization, life insurance or other "welfare" plan, fund or program
(within the nmeaning of section 3(1) of ERISA); each profit-sharing, stock bonus
or other "pension" plan, fund or program (w thin the nmeaning of section 3(2) of
ERI SA); each enploynent, termination or severance agreenent; and each other
enpl oyee benefit plan, fund, program agreenent or arrangenent, in each case,
that is sponsored, mmintained or contributed to or required to be contributed
to by Bell Atlantic or by any Bell Atlantic ERISA Affiliate or to which Bell
Atlantic or any Bell Atlantic ERISA Affiliate is party, whether witten or
oral, for the benefit of any enployee or forner enployee of Bell Atlantic or
any Bell Atlantic ERISA Affiliate.

Section 5.12--Labor Matters. Neither Bell Atlantic nor any of its
Subsidiaries is the subject of any material proceeding asserting that it or any
of its Subsidiaries has conmtted an unfair |abor practice or is seeking to
conpel it to bargain with any |abor union or |abor organization nor is there
pending or, to the actual know edge of its executive officers, threatened in
writing, nor has there been for the past five years, any |abor strike, dispute,
wal kout, work stoppage, slow down or |ockout involving it or any of its
Subsi di ari es, except
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in each case as is not, individually or in the aggregate, reasonably likely to
have a Material Adverse Effect on Bell Atlantic.

Section 5.13--Environmental Matters. Except for such matters that,
individually or in the aggregate, are not reasonably likely to have a Materi al
Adverse Effect on Bell Atlantic: (i) each of Bell Atlantic and its Subsidiaries
has conplied with all applicable Environnental Laws (as defined below); (ii)
the properties currently owned or operated by it or any of its Subsidiaries
(including soils, groundwater, surface water, buildings or other structures)
are not contam nated with any Hazardous Substances (as defined below); (iii)
the properties fornmerly owned or operated by it or any of its Subsidiaries were
not contam nated with Hazardous Substances during the period of ownership or
operation by it or any of its Subsidiaries; (iv) neither it nor any of its
Subsidiaries is subject to liability for any Hazardous Substance di sposal or
contam nation on any third party property; (v) neither it nor any Subsidiary
has been associated with any rel ease or threat of release of any Hazardous
Substance; (vi) neither it nor any Subsidiary has received any notice, demand,
letter, claimor request for information alleging that it or any of its
Subsidiaries may be in violation of or liable under any Environnental Law
(including any clainms relating to el ectromagnetic fields or mcrowave
transm ssions); (vii) neither it nor any of its Subsidiaries is subject to any
orders, decrees, injunctions or other arrangements with any Governmental Entity
or is subject to any indemity or other agreement with any third party relating
to liability under any Environnmental Law or relating to Hazardous Substances;
and (viii) there are not circunstances or conditions involving it or any of its
Subsi di aries that could reasonably be expected to result in any clains,
liability, investigations, costs or restrictions on the ownership, use, or
transfer of any of its properties pursuant to any Environnmental Law.
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No representation is made by Bell Atlantic in this Section 5.13 for which
neither Bell Atlantic nor any of its Subsidiaries is (or would be, if a claim
were brought in a formal proceeding) a naned defendant, but as to which Bell
Atlantic or any of its Subsidiaries may be |iable for an all ocabl e share of any
judgment rendered pursuant to the POR. No representation is made by Bell
Atlantic in subsection (i) of this Section 5.13 as to properties owned, |eased
or operated by AT&T or any of its Subsidiaries except for such properties which
are, or at any time since Novenmber 1, 1983 were, owned, |eased or operated by
Bel | Atlantic or any of its Subsidiaries.

Section 5.14--Board Action; Vote Required. (a) The Board of Directors of
Bell Atlantic has unani nously determ ned that the transactions contenpl ated by
this Agreenent and the Option Agreenents are in the best interests of Bell
Atlantic and its stockhol ders and has resolved to recomend to such
st ockhol ders that they vote in favor thereof.

(b) The approval of the Certificate Amendnent by a majority of the votes
entitled to be cast by all holders of Bell Atlantic Common Stock and the
approval of the Stock |ssuance pursuant thereto by a majority of the votes cast
thereon, provided that the total votes cast thereon represents over 50%in
interest of all securities of Bell Atlantic entitled to vote thereon, are the
only votes of the holders of any class or series of the capital stock of Bell
Atlantic required to approve this Agreement, the Merger, the Certificate
Amendnent, the Stock |ssuance and the other transactions contenpl ated hereby.

Section 5.15--0Opinions of Financial Advisors. Bell Atlantic has received the
opi ni ons of Bear, Stearns & Co. Inc. ("Bear Stearns") and Merrill Lynch,
Pierce, Fenner & Smith Incorporated ("Merrill Lynch"), each dated July 27,
1998, to the effect that, as of such date, the Exchange Ratio is fair froma
financial point of viewto the holders of Bell Atlantic Conmmon Stock.

Section 5.16--Brokers. Except for Bear Stearns, Merrill Lynch and Morgan
Stanl ey Dean Wtter, the arrangements with which have been disclosed to GTE
prior to the date hereof, which have been engaged by Bell Atlantic, no broker,
finder or investment banker is entitled to any brokerage, finder's, investnent
banki ng or other fee or conmi ssion in connection with the transactions
contenpl ated by this Agreenent and the Option Agreenents based upon
arrangenents made by or on behalf of Bell Atlantic or any of its Subsidiaries.
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Section 5.17--Tax Matters. Except as set forth in Section 5.17 of the Bell
Atl antic Disclosure Schedul e:

(a) Al material federal, state, local and foreign Tax Returns required to
have been filed by Bell Atlantic or its Subsidiaries have been filed with the
appropriate governmental authorities by the due date thereof including
ext ensi ons;

(b) The Tax Returns referred to in subpart (a) of this Section 5.17
correctly and conpletely reflect all material Tax liabilities of Bell Atlantic
and its Subsidiaries required to be shown thereon;

(c) All material Taxes shown as due on those Tax Returns referred to in
subpart (a) of this Section 5.17, as well as any material foreign wthhol ding
Taxes inmposed on or in respect of any anounts paid to or by Bell Atlantic or
any of its Subsidiaries, whether or not such anmpunts or withhol ding Taxes are
referred to or shown on any Tax Returns referred to in Section 5.17 (a) hereof,
have been fully paid or adequately reflected as a liability on Bell Atlantic's
or its Subsidiaries' financial statements included in the Bell Atlantic SEC
Reports;

(d) Wth respect to any prior period for which Tax Returns have not yet been
filed, or for which Taxes are not yet due or owing, Bell Atlantic and its
Subsi di ari es have made due and sufficient accruals for such Taxes in their
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respective books and records and financial statenents;

(e) Neither Bell Atlantic nor any of its affiliates has taken, agreed to
take or omtted to take any action that would prevent or inpede the Merger from
qual i fying as a tax-free reorgani zati on under Section 368 of the Code;

(f) No deficiencies for any Taxes have been proposed, asserted or assessed
agai nst Bell Atlantic or any of its Subsidiaries that are not adequately
reserved for under GAAP, except for deficiencies that individually or in the
aggregate would not have a Material Adverse Effect on Bell Atlantic; and

(g) Bell Atlantic is not aware of any material |iens for Taxes upon any
assets of Bell Atlantic or any of its Subsidiaries apart fromliens for Taxes
not yet due and payabl e.

Section 5.18--Intellectual Property.

(a) As used in this Agreenent, "Bell Atlantic Intellectual Property" neans
all of the follow ng which are necessary to conduct the business of Bell
Atlantic and its Subsidiaries as presently conducted or as currently proposed
to be conducted: (i) trademarks, trade dress, service marks, copyrights, |ogos,
trade nanes, corporate nanes and all registrations and applications to register
the sane; (ii) patents and pending patent applications; (iii) Conputer
Software; (iv) all technol ogy, know how and trade secrets; and (v) all material
licenses and agreenents to which Bell Atlantic or any of its Subsidiaries is a
party which relate to any of the foregoing.

(b) Bell Atlantic or its Subsidiaries owns or has the right to use, sell or
license all Bell Atlantic Intellectual Property, free and clear of all liens or
encunbrances, and all registrations of Bell Atlantic Intellectual Property are
valid and enforceabl e and have been duly recorded and nmmintai ned, except, in
each case, as would not, individually or in the aggregate, have a Materi al
Adverse Effect on Bell Atlantic.

(c) To the know edge of Bell Atlantic, the conduct of Bell Atlantic's and
its Subsidiaries' business and the use of the Bell Atlantic Intellectual
Property does not materially infringe, violate or m suse any intellectual
property rights or any other proprietary right of any person or give rise to
any obligations to any person as a result of co-authorship, and neither Bell
Atlantic nor any of its Subsidiaries has received any notice, not
satisfactorily resolved, of any clains or threats that Bell Atlantic's or its
Subsi di aries' use of any of the Bell Atlantic Intellectual Property materially
infringes, violates or misuses, or is otherwise in conflict with any
intellectual property or proprietary rights of any third party or that any of
the Bell Atlantic Intellectual Property is invalid or unenforceable that would,
individually or in the aggregate, have a Material Adverse Effect on Bell
Atlantic.
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(d) Bell Atlantic and its Subsidiaries have used reasonable efforts to
mai ntain the confidentiality of their trade secrets and other confidential Bell
Atlantic Intellectual Property.

(e) Bell Atlantic has undertaken a concerted effort to ensure that all of
the Conputer Software, conputer firmnare, conputer hardware (whether general or
speci al purpose), and other similar or related itens of automated,
conmputeri zed, and/or software system(s) that are to be used or relied on by
Bell Atlantic or by any of its Subsidiaries in the conduct of their respective
busi nesses will not mal function, will not cease to function, will not generate
incorrect data, and will not provide incorrect results when processing,
provi ding and/or receiving (i) date-related data into and between the twentieth
and twenty-first centuries and (ii) date-related data in connection wth any
valid date in the twentieth and twenty-first centuries. Bell Atlantic
reasonably believes that such effort will be successful.

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 199




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

Section 5.19--1nsurance. Except as set forth in Section 5.19 of the Bell
Atl antic Disclosure Schedul e, each of Bell Atlantic and each of its Significant
Subsi diaries is, and has been continuously since January 1, 1987 (or such later
date as such Significant Subsidiary was organi zed or acquired by Bell
Atlantic), insured with financially responsible insurers in such amunts and
agai nst such risks and | osses as are customary for conpani es conducting the
busi ness as conducted by Bell Atlantic and its Subsidiaries during such time
period. Except as set forth in Section 5.19 of the Bell Atlantic Disclosure
Schedul e, since January 1, 1995, neither Bell Atlantic nor any of its
Subsi di ari es has received notice of cancellation or term nation with respect to
any material insurance policy of Bell Atlantic or its Subsidiaries. The
insurance policies of Bell Atlantic and its Subsidiaries are valid and
enforceabl e policies.

Section 5.20--Owership of Securities. As of the date hereof, neither Bell
Atlantic nor, to Bell Atlantic's know edge, any of its affiliates or associates
(as such terns are defined under the Exchange Act), (a) (i) beneficially owns,
directly or indirectly, or (ii) is party to any agreenent, arrangenment or
under st andi ng for the purpose of acquiring, holding, voting or disposing of, in
each case, shares of capital stock of GIE, which in the aggregate represent 10%
or nore of the outstanding shares of GIE Commpbn Stock (other than shares held
by Bell Atlantic Plans and the GTE Option Agreenent), nor (b) is an "interested
stockhol der" of GTE within the neaning of Section 912 of the NYBCL. Except as
set forth in Section 5.20 of the Bell Atlantic Disclosure Schedule, Bell
Atl antic owns no shares of GIE Conmon Stock described in the parenthetical
clause of Section 2.2 (a) hereof which would be canceled and retired without
consi deration pursuant to Section 2.3 (a) hereof.

Section 5.21--Certain Contracts. (a) Al contracts described in Item
601(b) (10) of Regulation S-K to which Bell Atlantic or its Subsidiaries is a
party or may be bound ("Bell Atlantic Contracts") have been filed as exhibits
to, or incorporated by reference in, Bell Atlantic's Annual Report on Form 10-K
for the year ended Decenber 31, 1997. All Bell Atlantic Contracts are valid and
in full force and effect on the date hereof except to the extent they have
previously expired in accordance with their terns or if the failure to be in
full force and effect, individually and in the aggregate would not reasonably
be expected to have a Material Adverse Effect on Bell Atlantic. Neither Bell
Atlantic nor any of its Subsidiaries has violated any provision of, or
conmmtted or failed to performany act which with or without notice, |apse of
time or both would constitute a default under the provisions of, any Bell
Atl antic Contract, except in each case for those Bell Atlantic Contracts which,
individually and in the aggregate, would not reasonably be expected to result
in a Material Adverse Effect on Bell Atlantic.

(b) Set forth in Section 5.21 of the Bell Atlantic Disclosure Schedule is a
list of each contract, agreenent or arrangenent to which Bell Atlantic or any
of its Subsidiaries is a party or nmay be bound which is an arrangenment limting
or restraining Bell Atlantic, GIE, any Bell Atlantic or GIE Subsidiary or any
successor thereto from engaging or conpeting in any business which has, or
coul d reasonably be expected to have in the foreseeable future, a Mterial
Adverse Effect on Bell Atlantic or, to Bell Atlantic's know edge, on GTE.
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Section 5.22--Merger Subsidiary. Bell Atlantic and Merger Subsidiary
represent and warrant to GTE as foll ows:

(a) Organization and Corporate Power. Merger Subsidiary is a corporation
duly incorporated, validly existing and in good standi ng under the |aws of the
State of New York. Merger Subsidiary is a direct, wholly owned subsidiary of
Bel | Atlantic.

(b) Corporate Authorization. Merger Subsidiary has all requisite corporate
power and authority to enter into this Agreenent and to consummate the
transacti ons contenpl ated hereby. The execution, delivery and performance by
Merger Subsidiary of this Agreement and the consummation by Merger Subsidiary
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of the transactions contenplated hereby have been duly authorized by all
necessary corporate action on the part of Merger Subsidiary. This Agreenent has
been duly executed and delivered by Merger Subsidiary and constitutes a valid
and bi ndi ng agreenent of Merger Subsidiary, enforceable against it in
accordance with its terns, except as such enforceability nmay be linmted by
bankruptcy, insolvency, reorganization, noratoriumand other simlar |aws
relating to or affecting creditors generally, by general equity principles
(regardl ess of whether such enforceability is considered in a proceedi ng in
equity or at law) or by an inplied covenant of good faith and fair dealing.

(c) Non Contravention. The execution, delivery and performance by Merger
Subsidiary of this Agreenent and the consummati on by Merger Subsidiary of the
transactions contenpl ated hereby do not and will not contravene or conflict
with the certificate of incorporation or by-laws of Merger Subsidiary.

(d) No Business Activities. Merger Subsidiary has not conducted any
activities other than in connection with the organi zation of Merger Subsidiary,
the negotiation and execution of this Agreenent and the consummati on of the
transactions contenpl ated hereby. Merger Subsidiary has no Subsidiaries.

ARTI CLE VI-- CONDUCT OF BUSI NESSES
PENDI NG THE MERGER

Section 6.1--Transition Planning. Ivan G Seidenberg and Charles R Lee, as
Chi ef Executive Officers of Bell Atlantic and GIE, respectively, jointly shall
be responsi ble for coordinating all aspects of transition planning and
implementation relating to the Merger and the other transactions contenpl ated
hereby. If either such person ceases to be Chief Executive Oficer of his
respective conpany for any reason, such person's successor as Chief Executive
O ficer shall assume his predecessor's responsibilities under this Section 6.1.
During the period between the date hereof and the Effective Tinme, Messrs.

Sei denberg and Lee jointly shall (i) exam ne various alternatives regarding the
manner in which to best organize and nanage the businesses of Bell Atlantic and
GTE after the Effective Time, and (ii) coordinate policies and strategies with
respect to regulatory authorities and bodies, in all cases subject to
applicable | aw

Section 6.2--Conduct of Business in the Odinary Course. Each of GIE and
Bell Atlantic covenants and agrees that, subject to the provisions of Sections
7.16 and 7.17 hereof, between the date hereof and the Effective Time, unless
the other shall otherw se consent in witing, and except as described in
Section 6.2 of the Disclosure Schedul es or as otherw se expressly contenpl at ed
hereby, the business of such Party and its Subsidiaries shall be conducted only
in, and such entities shall not take any action except in, the ordinary course
of business and in a manner consistent with past practice; and each of GTE and
Bell Atlantic and their respective Subsidiaries will use their comercially
reasonable efforts to preserve substantially intact their business
organi zations, to keep avail able the services of those of their present
of ficers, enployees and consultants who are integral to the operation of their
busi nesses as presently conducted and to preserve their present relationships
with significant customers and suppliers and with other persons with whomthey
have significant business relations. By way of anplification and not
limtation, except as set forth in Section 6.2 of the Disclosure Schedul es or
as otherw se expressly contenplated by this Agreement and the Option
Agreenents, and subject to the provisions of Sections 7.16 and 7.17, each of
GTE and Bell Atlantic agrees on
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behal f of itself and its Subsidiaries that they will not, between the date
hereof and the Effective Time, directly or indirectly, do any of the follow ng
wi thout the prior witten consent of the other:

(a) (i) except for (A) the issuance of shares of GIE Commmon Stock and Bell
Atl antic Common Stock in order to satisfy obligations under the GTE Pl ans and
Bell Atlantic Plans in effect on t he date hereof and Bell Atlantic Equity
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Ri ghts or GTE Equity Rights issued thereunder and under existing dividend

rei nvest ment pl ans, which issuances shall be consistent with its existing
policy and past practice; (B) grants of stock options with respect to GTE
Common Stock or Bell Atlantic Conmon Stock to enployees in the ordinary course
of business and in anmounts and in a manner consistent with past practice; and
(O the issuance of securities by a Subsidiary to any person which is directly
or indirectly wholly owned by GTE or Bell Atlantic (as the case may be): issue,
sell, pledge, dispose of, encumber, authorize, or propose the issuance, sale

pl edge, disposition, encunbrance or authorization of any shares of capita
stock of any class, or any options, warrants, convertible securities or other
rights of any kind to acquire any shares of capital stock of, or any other
ownership interest in, such Party or any of its Subsidiaries (excluding such as
may arise upon the exercise of existing rights); (ii) anend or propose to anmend
the Certificate of Incorporation or Bylaws of such Party (other than by Bel

Atl antic as contenpl ated hereby) or any of its Subsidiaries (other than wholly
owned Subsidiaries) or adopt, anmend or propose to anmend any sharehol der rights
plan or related rights agreenment; (iii) split, conmbine or reclassify any

out standi ng shares of GTE Common Stock and Bell Atlantic Common Stock, or

decl are, set aside or pay any dividend or distribution payable in cash, stock,
property or otherwi se with respect to shares of GIE Conmon Stock and Bel

Atl antic Conmon Stock, except for cash dividends to stockhol ders of GTE and
Bell Atlantic declared in accordance with existing dividend policy payable to
stockhol ders of record on the record dates consistently used in prior periods;
(iv) redeem purchase or otherw se acquire or offer to redeem purchase or

ot herwi se acquire any shares of its capital stock, except that each of GIE and
Bell Atlantic shall be permitted to acquire shares of GIE Conmon Stock or Bel
Atl antic Common Stock, as the case may be, fromtine to tine in open market
transactions, consistent with past practice and in conpliance with applicable
Il aw and the provisions of any applicable enpl oyee benefit plan, program or
arrangenment, for issuance upon the exercise of options and other rights
granted, and the |lapsing of restrictions, under such Party's respective

enpl oyee benefit plans, prograns and arrangenents and divi dend rei nvest nent

pl ans; or (v) authorize or propose or enter into any contract, agreenent,

conmi tment or arrangenent with respect to any of the matters prohibited by this
Section 6.2(a);

(b) (i) acquire (by merger, consolidation, or acquisition of stock or
assets) any corporation, partnership or other business organization or division
thereof or meke any investnent in another entity (other than an entity which is
a whol |y owned Subsidiary of such Party as of the date hereof and other than
incorporation of a wholly owned Subsidiary), except for acquisitions or
i nvest ments which do not exceed $500, 000,000 in the aggregate for all such
acqui sitions or investments in any 12-nmonth period; (ii) except in the ordinary
course of business and in a manner consistent with past practice, sell, pledge
di spose of, or encunmber or authorize or propose the sale, pledge, disposition
or encunbrance of any assets of such Party or any of its Subsidiaries, except
for transactions which do not exceed $500, 000,000 in the aggregate in any 12-
mont h period and provided further that, unless and until it is nmutually
determ ned that pooling of interests accounting is not available for the
Merger, no Party shall nake any dispositions in excess of an aggregate of
$100, 000, 000 except for those dispositions that the managenent of either party
has determ ned, with the concurrence of its independent accountants, to be
either in the ordinary course of business or not in contenplation of the
Merger, and therefore not a disposition to be nmeasured, individually and in the
aggregate with other dispositions, for material disposition of asset purposes
as required by Accounting Principals Bulletin No. 16 and the authoritative
interpretations thereto; or (iii) authorize, enter into or anend any contract,
agreenment, commitnment or arrangenent with respect to any of the matters
prohi bited by this Section 6.2(b)

(c) incur indebtedness if, follow ng the taking of such action, it is
reasonably anticipated that such Party's outstanding senior indebtedness woul d
be rated by Standard & Poor's at |ower than A-, in the case of GTE, or at |ower
than A, in the case of Bell Atlantic.

a-23
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(d) enter into (i) leveraged derivative contracts (defined as contracts that
use a factor to nultiply the underlying index exposure) or (ii) other
derivative contracts except for the purpose of hedging known interest rate and
forei gn exchange exposures or otherw se reducing such Party's cost of
financing;

(e) take any action with respect to the grant of any severance or
term nation pay, stay bonus, or other incentive arrangenents (otherw se than
pursuant to any GTE Plan, Bell Atlantic Plan (collectively with all GIE Pl ans,
"Benefit Plans") or any policies, arrangenments and agreenments of such Party
which were in effect on, or offered or approved to be offered by the board of
directors or senior managenent of the respective Party prior to, the date
hereof, or pursuant to any renewal or extension subsequent to the date hereof
of the duration of the termof any such Benefit Plans, policies, arrangenents
or agreenents), or with respect to any increase in benefits payable under its
severance or termnation pay policies, or stay bonus or other incentive
arrangenments in effect on the date hereof;

provi ded, however, that this subsection shall not prohibit GIE or Bel
Atlantic or their respective subsidiaries fromtaking any actions what soever
that are described in this Section 6.2(e) if (i) such actions are not Merger-
related and are in anpbunts not materially greater than past practice or as
ot herwi se required by Legal Requirenents or applicable provisions of the plan
policy or arrangenent, and the Party taking such action consults with the other
Party (where such consultation is reasonable and practicable) reasonably in
advance of any such action, or (ii) such actions are Merger-related, are taken
to neet business needs, are consistent with conpetitive market practices of
|l arge data transm ssion or tel ecommunications conpani es, and the other Party
gives its consent to such actions (such consent not to be unreasonably withheld
after being consulted by the Party proposing such action (where such
consultation is reasonable and practicable) reasonably in advance of any such
action);

provided, further, that on and after the date hereof, each of GIE and Bel
Atlantic will use its best efforts in good faith to devel op and adopt within 60
days of the date hereof, in concert with the other, a comopn set of principles
and guidelines for the design and inplementation of nmerger-related retention
incentives and severance benefits for the purpose of enabling the respective
conpanies to inplement conplenentary plans, progranms and arrangenents
utilizing best conpetitive practices which each believes will facilitate the
convergence of the benefits and enpl oynent practices and policies of the
Parties and their respective subsidiaries during the period culmnating in the
Ef fective Tine, and as soon as practicable after such adoption, each such Party
shal |l conply, and cause their respective subsidiaries to conply, with such
principles and guidelines (and any anmendnments thereto which are nutually agreed
by the Parties thereafter);

(f) take any action with respect to increases in enployee conpensation, or
make any paynents under any GTE Plan or any Bell Atlantic Plan, as the case may
be, to any director or enployee of, or independent contractor or consultant to,
such Party or any of its Subsidiaries, adopt or otherwi se materially anmend
(except for amendnents required or nade advi sable by Legal Requirenents) any
GTE Pl an or Bell Atlantic Plan, as the case nay be, or enter into or anend any
enpl oynent or consulting agreenment, or grant or establish any new awards under
any such existing GTE Plan or Bell Atlantic Plan or agreenent;

provi ded, however, that this subsection shall not prohibit GIE or Bel
Atlantic or their respective subsidiaries fromtaking any actions what soever
that are described in this Section 6.2(f) if (i) such actions are not Merger-
related and are in anpbunts not materially greater than past practice or as
ot herwi se required by Legal Requirenents or applicable provisions of the plan
policy or arrangenment, and, except in the case of increases in enployee
conpensation in the ordinary course of business consistent with past practice,
the Party taking such action consults with the other Party (where such
consultation is reasonable and practicable) reasonably in advance of any such
action, or (ii) such actions are taken to neet business needs, are consistent
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with conpetitive market practices of |arge data transm ssion or

tel econmuni cati ons conpanies, and the other Party gives its consent to such
actions (such consent not to be unreasonably w thheld after being consulted by
the Party proposing such action (where such consultation is reasonable and
practicabl e) reasonably in advance of any such action);
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(g) change in any material respect its accounting policies, methods or
procedures except as required by GAAP

(h) take any action which it believes when taken could reasonably be
expected to adversely affect or delay in any material respect the ability of
any of the Parties to obtain any approval of any Governnental Entity required
to consunmmte the transacti ons contenpl ated hereby;

(i) other than pursuant to this Agreenent, take any action to cause the
shares of their respective Cormon Stock to cease to be quoted on any of the
stock exchanges on which such shares are now quoted

(j) (i) other than as consistent with past practice, issue SARS, new
performance shares, restricted stock, or simlar equity based rights; (ii)
materially modify (with materiality to be determ ned with respect to the
Benefit Plan in question) any actuarial cost nethod, assunption or practice
used in determ ning benefit obligations, annual expense and funding for any
Benefit Plan, except to the extent required by GAAP; (iii) materially nodify
(with materiality to be determined with respect to the Benefit Plan trust in
question) the investnment philosophy of the Benefit Plan trusts or maintain an
asset allocation which is not consistent with such philosophy, subject to any
ERI SA fiduciary obligation; (iv) subject to any ERISA fiduciary obligation
enter into any outsourcing agreenment, or any other material contract relating
to the Benefit Plans or managenent of the Benefit Plan trusts, provided that
Bell Atlantic and GTE may enter into any such contracts that may be term nated
within two years; (v) offer any new or extend any existing retirenent
incentive, "wi ndow' or simlar benefit program (vi) grant any ad hoc pension
increase; (vii) establish any new or fund any existing "rabbi" or simlar trust
(except in accordance with the current terns of such trust), or enter into any
ot her arrangenent for the purpose of securing non-qualified benefits or
deferred conpensation; (viii) adopt any corporate owned |ife insurance program
or (ix) adopt or inplenent any "split dollar" life insurance program

provi ded, however, that this subsection shall not prohibit GIE or Bel
Atl antic or their respective subsidiaries fromtaking any acti ons what soever
that are described in this Section 6.2(j) (with the exception of clause (j)(i))
if such actions are in anpbunts not materially greater than past practice or as
ot herwi se required by Legal Requirements or applicable provisions of the plan
policy or arrangenent, and the Party taking such action consults with the other
Party (where such consultation is reasonable and practicable) reasonably in
advance of any such action; or

(k) take any action which it believes when taken would cause its
representations and warranties contained herein to becone inaccurate in any
mat eri al respect.

GTE and Bell Atlantic agree that any witten approval obtained under this
Section 6.2 may be relied upon by the other Party if signed by the Chief
Executive Officer or any other executive officer of the Party providing such
written approval .

Section 6.3--No Solicitation. (a) Fromand after the date hereof, Bell
Atlantic shall not, nor shall it permt any of its Subsidiaries to, nor shal
it authorize or permt any of its officers, directors or enployees or any
i nvest nent banker, financial advisor, attorney, accountants or other
representatives retained by it or any of its Subsidiaries to, directly or
indirectly through another person, (i) solicit, initiate or encourage
(including by way of furnishing information), or know ngly take any other
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action designed to facilitate, any Alternative Transaction (as hereinafter
defined) or (ii) participate in any discussions regarding any Alternative
Transaction; provided, however, that if, at any time prior to approval of the
Stock Issuance and the Certificate Amendnent by the holders of Bell Atlantic
Conmon Stock, the Board of Directors of Bell Atlantic determines in good faith,
after receipt of advice fromoutside counsel, that the failure to provide such
information or participate in such negotiations or discussions would result in
a reasonabl e possibility that the Board of Directors of Bell Atlantic would
breach their fiduciary duties to stockhol ders under applicable |aw, Bell
Atlantic may, in response to any such proposal that has been determ ned by it
to be a Bell Atlantic Superior Proposal (as defined in Section 7.2(b)), that
was not solicited by it and that did not otherwise result froma breach of this
Section 6.3(a), and subject to Bell Atlantic giving GIE at |east two business
days written notice of its intention to do
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so, (x) furnish information with respect to Bell Atlantic and its Subsidiaries
to any person pursuant to a customary confidentiality agreement containing
terns no less restrictive than the terns of the Nondi scl osure Agreenent dated
July 19, 1998 entered into between Bell Atlantic and GIE (the "Nondi scl osure
Agreenent"), provided that a copy of all such information is delivered

simul taneously to GITE, and (y) participate in negotiations regardi ng such
proposal. Bell Atlantic shall pronptly notify GIE orally and in witing of any
request for information or of any proposal in connection with an Alternative
Transaction, the material terns and conditions of such request or proposal
(including a copy thereof, if in witing, and all other docunentation and any
rel ated correspondence) and the identity of the person making such request or

proposal. Bell Atlantic will keep GTE reasonably informed of the status and
details (including anendnents or proposed anendnents) of such request or
proposal on a current basis. Bell Atlantic shall inmediately cease and

termnate any existing solicitation, initiation, encouragenent, activity,

di scussi on or negotiation with any persons conducted heretofore by Bell
Atlantic or its representatives with respect to the foregoing. Bell Atlantic
(i) agrees not to release any Third Party (as defined below) from or waive any
provision of, or fail to enforce, any standstill agreenent or simlar
agreements to which it is a party related to, or which could affect, an
Alternative Transaction and agrees that GTE shall be entitled to enforce Bell
Atlantic's rights and remedi es under and in connection with such agreenments and
(ii) acknow edges that the provisions of clause (i) are an inportant and
integral part of this Agreenent. Nothing contained in this Section 6.3(a) or
Section 7.2 shall prohibit Bell Atlantic (i) fromtaking and disclosing to its
st ockhol ders a position contenplated by Rule 14e-9 or Rule 14e-2(a) pronul gated
under the Exchange Act or (ii) from making any disclosure to its stockhol ders
if, in the good faith judgnent of the Board of Directors of Bell Atlantic,
after receipt of advice from outside counsel, failure to disclose would result
in a reasonable possibility that the Board of Directors of Bell Atlantic would
breach its fiduciary duties to Bell Atlantic's stockhol ders under applicable

I aw.

(b) Fromand after the date hereof, GIE shall not, nor shall it permt any
of its Subsidiaries to, nor shall it authorize or pernmit any of its officers,
directors or enployees or any investnent banker, financial advisor, attorney,
accountants or other representatives retained by it or any of its Subsidiaries
to, directly or indirectly through another person, (i) solicit, initiate or
encour age (including by way of furnishing information), or know ngly take any
ot her action designed to facilitate, any Alternative Transaction (as
hereinafter defined) or (ii) participate in any discussions regardi ng any
Al ternative Transaction; provided, however, that if, at any tinme prior to
approval of this Agreement by the holders of GIE Conmon Stock, the Board of
Directors of GIE determines in good faith, after receipt of advice from outside
counsel, that the failure to provide such information or participate in such
negoti ati ons or discussions would result in a reasonable possibility that the
Board of Directors of GIE would breach their fiduciary duties to stockhol ders
under applicable |aw, GIE may, in response to a proposal that has been
determined by it to be a GIE Superior Proposal (as defined in Section 7.2(d)),
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that was not solicited by it and that did not otherwi se result froma breach of
this Section 6.3(b), and subject to GIE giving Bell Atlantic at |east two

busi ness days witten notice of its intention to do so, (x) furnish information
with respect to GTE and its Subsidiaries to any person pursuant to a custonary
confidentiality agreenent containing terms no |ess restrictive than the terns
of the Nondi sclosure Agreenent, provided that a copy of all such information is
delivered simultaneously to Bell Atlantic, and (y) participate in negotiations
regardi ng such proposal. GTE shall pronptly notify Bell Atlantic orally and in
writing of any request for information or of any proposal in connection with an
Al ternative Transaction, the material terns and conditions of such request or
proposal (including a copy thereof, if in witing, and all other docunentation
and any rel ated correspondence) and the identity of the person naking such

request or proposal. GTE will keep Bell Atlantic reasonably informed of the
status and details (including anendnments or proposed anendnents) of such
request or proposal on a current basis. GTE shall imediately cease and

term nate any existing solicitation, initiation, encouragenment, activity,

di scussion or negotiation with any persons conducted heretofore by GTE or its
representatives with respect to the foregoing. GTE (i) agrees not to rel ease
any Third Party from or waive any provision of, or fail to enforce, any
standstill agreenent or simlar agreements to which it is a party related to,
or which could affect, an Alternative Transaction and agrees that Bell Atlantic
shall be entitled to enforce GIE's rights and renedi es under and in connection
with such agreenments and (ii) acknow edges that the provisions of clause (i)
are an inportant and integral part of this Agreenent. Nothing contained in this
Section 6.3(b) or in Section 7.2 shall prohibit GIE (i) from taking and
disclosing to its stockholders a position
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contenplated by Rule 14e-9 or Rule 14e-2(a) pronul gated under the Exchange Act
or (ii) from naking any disclosure to its stockholders if, in the good faith
judgnent of the Board of Directors of GIE, after receipt of advice from outside
counsel, failure to disclose would result in a reasonable possibility that the
Board of Directors of GIE would breach its fiduciary duties to GIE's

st ockhol ders under applicable | aw

(c) For purposes of this Agreement, "Alternative Transaction" neans, whether
in the formof a proposal or intended proposal, a signed agreenment or conpleted
action, as the case may be, any of (i) a transaction or series of transactions
pursuant to which any person (or group of persons) other than Bell Atlantic and
its Subsidiaries and other than GTE and its Subsidiaries (a "Third Party")
acquires or would acquire, directly or indirectly, beneficial ownership (as
defined in Rule 13d-3 under the Exchange Act) of nore than 20% of the
out st andi ng shares of Bell Atlantic or GIE, as the case may be, whether from
Bel | Atlantic or GIE or pursuant to a tender offer or exchange offer or
otherwi se, (ii) any acquisition or proposed acquisition of, or business
conbi nation with, Bell Atlantic or any of its Significant Subsidiaries or GIE
or any of its Significant Subsidiaries, as the case may be, by a merger or
ot her business conbi nation (including any so-called "nerger -of-equal s" and
whet her or not Bell Atlantic or any of its Significant Subsidiaries or GIE or
any of its Significant Subsidiaries, as the case nmay be, is the entity
surviving any such nmerger or business conbination) or (iii) any other
transaction pursuant to which any Third Party acquires or would acquire,
directly or indirectly, control of assets (including for this purpose the
outstandi ng equity securities of Subsidiaries of Bell Atlantic or GTE, as the
case may be, and any entity surviving any nerger or business conbination
including any of them of Bell Atlantic or any of its Subsidiaries or GIE or
any of its Subsidiaries, as the case may be, for consideration equal to 20% or
more of the fair market value of all of the outstanding shares of Bell Atlantic
Common Stock or all of the outstanding shares of GIE Common Stock, as the case
may be, on the date of this Agreenent.

Section 6.4--Subsequent Financial Statenents. Prior to the Effective Tineg,
each of GTE and Bell Atlantic (a) will consult with the other prior to making
publicly available its financial results for any period and (b) will consult
with the other prior to the filing of, and will tinmely file with the SEC, each
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Annual Report on Form 10-K, Quarterly Report on Form 10-Q and Current Report on
Form 8-K required to be filed by such Party under the Exchange Act and the
rules and regul ations pronul gated thereunder and will pronptly deliver to the
ot her copies of each such report filed with the SEC. As of their respective
dates, none of such reports shall contain any untrue statement of a material
fact or omt to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circunstances under
whi ch they were made, not m sl eading. The respective audited financial
statenents and unaudited interimfinancial statenents of each of GIE and Bell
Atlantic, as the case may be, included in such reports will fairly present the
consol i dated financial position of such Party and its Subsidiaries as at the
dates thereof and the results of their operations and cash flows for the
periods then ended in accordance with GAAP applied on a consistent basis and,
subject, in the case of unaudited interimfinancial statenents, to normal year-
end adj ustnents.

Section 6.5--Control of Operations. Nothing contained in this Agreenent
shall give Bell Atlantic, directly or indirectly, the right to control or
direct GIE' s operations prior to the Effective Tine. Nothing contained in this
Agreenent shall give GIE, directly or indirectly, the right to control or
direct Bell Atlantic's operations prior to the Effective Time. Prior to the
Ef fective Time, each of Bell Atlantic and GTE shall exercise, consistent with
the terns and conditions of this Agreenent, conplete control and supervision
over its respective operations.

ARTI CLE VI| - - ADDI TI ONAL AGREEMENTS

Section 7.1--Joint Proxy Statement and the Registration Statement. (a) As
pronptly as practi cable after the execution and delivery of this Agreenent, the
Parties shall prepare and file with the SEC, and shall use all reasonable
efforts to have cleared by the SEC, and pronptly thereafter shall mail to the
hol ders of record of shares of Bell Atlantic Comobn Stock and GTE Commobn St ock,
the Joint Proxy Statement, provided, however, that GTE and Bell Atlantic shall
not mail or otherwi se furnish the Joint Proxy Statement to their respective
st ockhol ders unl ess and until:
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(i) they have received notice fromthe SEC that the Registration
Statenment is effective under the 1933 Act;

(ii) GTE shall have received a letter of PricewaterhouseCoopers L.L.P.,
dated a date within two business days prior to the date of the first
mai ling of the Joint Proxy Statenent, and addressed to GTE, in form and
subst ance reasonably satisfactory to GTE and customary in scope and
substance for "cold confort" letters delivered by independent public
accountants in connection with registration statenents on Form S-4 with
respect to the financial statenents of Bell Atlantic included in the Joint
Proxy Statement and the Registration Statenment; and

(iii) Bell Atlantic shall have received a letter of Arthur Andersen LLP,
dated a date within two business days prior to the date of the first
mai ling of the Joint Proxy Statenent, and addressed to Bell Atlantic, in
form and substance reasonably satisfactory to Bell Atlantic and custonmary
in scope and substance for "cold confort" letters delivered by independent
public accountants in connection with registration statements on Form S-4
with respect to the financial statements of GTE included in the Joint Proxy
Statement and the Registration Statenent.

(b) The Parties will cooperate in the preparation of the Joint Proxy
Statement and the Registration Statenment and in having the Registration
Statement declared effective as soon as practicable.

Section 7.2--Bell Atlantic and GTE Stockhol ders' Meeti ngs.

(a) As pronptly as practicable after the Registration Statement is decl ared
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ef fective under the Securities Act, Bell Atlantic shall duly give notice of,
convene and hold a neeting of its stockholders (the "Bell Atlantic

St ockhol ders' Meeting") in accordance with the DGCL for the purpose of
obtaining the Bell Atlantic Stockhol der Approval and shall, subject to the
provi sions of Section 7.2(b) hereof, through its Board of Directors, recomrend
to its stockhol ders the approval of the Stock |ssuance and adoption of the
Certificate Amendnent.

(b) Neither the Board of Directors of Bell Atlantic nor any conmttee
thereof shall (i) except as expressly permtted by this Section 7.2(b),
wi thdraw, qualify or nodify, or propose publicly to withdraw, qualify or
modi fy, in a manner adverse to GIE, the approval or recomendati on of such
Board of Directors or such committee of the Certificate Amendnment or the Stock
| ssuance, (ii) approve or reconmend, or propose publicly to approve or
reconmend, any Alternative Transaction or (iii) cause Bell Atlantic to enter
into any letter of intent, agreement in principle, acquisition agreenent or
other simlar agreement (each, a "Bell Atlantic Acquisition Agreement") rel ated
to any Alternative Transaction. Notw thstanding the foregoing, in the event
that prior to the adoption of the Stock Issuance and the Certificate Amendnent
by the holders of Bell Atlantic Conmon Stock the Board of Directors of Bell
Atl antic determines in good faith, after it has received a Bell Atlantic
Superi or Proposal (as defined below) and after receipt of advice from outside
counsel, that the failure to do so would result in a reasonable possibility
that the Board of Directors of Bell Atlantic would breach its fiduciary duties
to Bell Atlantic stockhol ders under applicable |aw, the Board of Directors of
Bell Atlantic may (subject to this and the follow ng sentences) inform Bell
Atl antic stockholders that it no | onger believes that such adoption is
advi sabl e and no | onger reconmends approval (a "Bell Atlantic Subsequent
Determi nation"), but only at a tine that is after the fifth business day
following GTE' s receipt of witten notice advising GIE that the Board of
Directors of Bell Atlantic has received a Bell Atlantic Superior Proposal
speci fying the material terns and conditions of such Bell Atlantic Superior
Proposal (and including a copy thereof with all acconpanying docunmentation, if
inwiting), identifying the person naking such Bell Atlantic Superior Proposal
and stating that it intends to make a Bell Atlantic Subsequent Determ nation.
After providing such notice, Bell Atlantic shall provide a reasonable
opportunity to GIE to make such adjustnments in the terns and conditions of this
Agreenent as woul d enable Bell Atlantic to proceed with its reconmmendation to
its stockholders wi thout a Bell Atlantic Subsequent Determ nation; provided,
however, that any such adjustnment shall be at the discretion of the Parties at
the time. For purposes of this Agreement, a "Bell Atlantic Superior Proposal"”
means any proposal (on its npbst recently anended or nodified terns, if anended
or nodified) made by a Third Party to enter into an Alternative Transaction
whi ch the Board of Directors of Bell Atlantic
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determines in its good faith judgnent (based on, anpbng other things, the advice
of a financial advisor of nationally recognized reputation) to be nore
favorable to Bell Atlantic's stockhol ders than the Merger taking into account
all relevant factors (including whether, in the good faith judgment of the
Board of Directors of Bell Atlantic, after obtaining the advice of a financial
advi sor of nationally recogni zed reputation, the Third Party is reasonably able
to finance the transaction, and any proposed changes to this Agreenent that may
be proposed by GIE in response to such Alternative Transaction).

Not wi t hst andi ng any other provision of this Agreenent, Bell Atlantic shall
submit the Stock Issuance and the Certificate Amendment to its stockhol ders
whet her or not the Board of Directors of Bell Atlantic nakes a Bell Atlantic
Subsequent Determ nati on.

(c) As pronptly as practicable after the Registration Statement is decl ared
effective under the Securities Act, GIE shall duly give notice of, convene and
hold a meeting of its stockholders (the "GTE Stockhol ders' Meeting") in
accordance with the NYBCL for the purpose of obtaining the GIE Stockhol der
Approval and shall, subject to the provisions of Section 7.2(d) hereof, through
its Board of Directors, recommend to its stockhol ders the approval and adoption
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of this Agreenent and the Merger.

(d) Neither the Board of Directors of GTE nor any conmittee thereof shall
(i) except as expressly pernmitted by this Section 7.2(d), withdraw, qualify or
modi fy, or propose publicly to withdraw, qualify or nodify, in a manner adverse
to Bell Atlantic, the approval or recomendati on of such Board of Directors or
such committee of the Merger or this Agreenent, (ii) approve or recommend, or
propose publicly to approve or reconmend, any Alternative Transaction, or (iii)
cause GTE to enter into any letter of intent, agreenent in principle,
acqui sition agreement or other simlar agreement (each, a "GTE Acquisition
Agreenent") related to any Alternative Transaction. Notwi thstanding the
foregoing, in the event that prior to the adoption of this Agreenent by the
hol ders of GTE Conmon Stock the Board of Directors of GTE determ nes in good
faith, after it has received a GIE Superior Proposal (as defined bel ow) and
after receipt of advice fromoutside counsel, that the failure to do so would
result in a reasonable possibility that the Board of Directors of GIE would
breach its fiduciary duties to GIE stockhol ders under applicable | aw, the Board
of Directors of GIE may (subject to this and the follow ng sentences) inform
GTE stockhol ders that it no | onger believes that the Merger is advisable and no
| onger recomends approval (a "GIE Subsequent Determination"), but only at a
time that is after the fifth business day following Bell Atlantic's receipt of
written notice advising Bell Atlantic that the Board of Directors of GTE has
recei ved a GTE Superior Proposal specifying the material terms and conditions
of such GTE Superior Proposal (and including a copy thereof with all
acconpanyi ng documentation, if in witing), identifying the person making such
GTE Superior Proposal and stating that it intends to nake a GTE Subsequent
Determ nation. After providing such notice, GIE shall provide a reasonable
opportunity to Bell Atlantic to make such adjustnments in the terns and
conditions of this Agreenent as would enable GTE to proceed with its
recomrendation to its stockhol ders w thout a GTE Subsequent Determi nation;
provi ded, however, that any such adjustnent shall be at the discretion of the
Parties at the tine. For purposes of this Agreement, a "GTE Superior Proposal"”
means any proposal (on its nost recently anended or nodified terms, if anended
or nodified) made by a Third Party to enter into an Alternative Transaction
which the Board of Directors of GTE determines in its good faith judgment
(based on, anpbng other things, the advice of a financial advisor of nationally
recogni zed reputation) to be nore favorable to GIE's stockhol ders than the
Merger taking into account all relevant factors (including whether, in the good
faith judgment of the Board of Directors of GIE, after obtaining the advice of
a financial advisor of nationally recognized reputation, the Third Party is
reasonably able to finance the transaction, and any proposed changes to this
Agreenment that nmay be proposed by Bell Atlantic in response to such Alternative
Transaction). Notwi thstandi ng any other provision of this Agreement, GTE shall
submt this Agreenent to its stockhol ders whether or not the Board of Directors
of GTE makes a GTE Subsequent Deternination.

Section 7.3--Consunmation of Merger; Additional Agreenents.

(a) Upon the terns and subject to the conditions hereof and as soon as
practicable after the conditions set forth in Article VIII hereof have been
fulfilled or waived, each of the Parties required to do so shall execute in the
manner required by the NYBCL and deliver to and file with the Secretary of
State of the State of New York such instrunents and agreements as may be
required by the NYBCL and the Parties shall take all such
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other and further actions as nmay be required by |law to nmake the Merger

ef fective, and Bell Atlantic shall take all such other and further actions as
may be required by law to make the Certificate Amendnment and the Byl aws
Amendnent effective. Prior to the filings referred to in this Section 7.3(a), a
closing (the "Closing") will be held at the offices of Bell Atlantic (or such
ot her place as the Parties may agree) for the purpose of confirmng all the
foregoing. The Closing will take place upon the fulfillnent or waiver of all of
the conditions to closing set forth in Article VIIl of this Agreement, or as
soon thereafter as practicable (the date of the Closing being herein referred
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to as the "Aosing Date").

(b) Each of the Parties will conply in all material respects with all
applicable laws and with all applicable rules and regul ati ons of any
Governnental Entity in connection with its execution, delivery and performance
of this Agreenent and the transactions contenpl ated hereby. Each of the Parties
agrees to use all commercially reasonable efforts to obtain in a tinely nmanner
all necessary waivers, consents and approvals and to effect all necessary
registrations and filings, and to use all conmercially reasonable efforts to
take, or cause to be taken, all other actions and to do, or cause to be done,
all other things necessary, proper or advisable to consunmate and nake
effective as pronptly as practicable the transactions contenplated by this
Agreenent and the Option Agreenents and to effect all necessary filings under
the 1933 Act, the Exchange Act and the HSR Act. Wthout [imting the generality
of the foregoing, each of GIE and Bell Atlantic shall pronptly prepare and file
a Prenerger Notification in accordance with the HSR Act, shall pronptly conply
with any requests for additional information, and shall use its comrercially
reasonabl e efforts to obtain term nation of the waiting period thereunder as
pronptly as practicable.

(c) Each of Bell Atlantic and GTE shall, in connection with the efforts
referenced in Section 7.3(a) and (b), (i) cooperate in all respects with each
other in connection with any filing or subm ssion and in connection wth any

investigation or other inquiry, including any proceeding initiated by a private
party; (ii) pronmptly informthe other party of any material comunication
received by such party from or given by such party to any Governnental Entity
and of any material comrunication received or given in connection with any
proceeding by a private party, in each case regarding any of the transactions
contenpl ated hereby and (iii) consult with each other in advance of any neeting
or conference with any such Governmental Entity or, in connection with any
proceeding by a private party, with any other person, and to the extent
permitted by the applicable Governnental Entity or other person, give the other
Party the opportunity to attend and participate in such meetings and

conf erences.

(d) In furtherance and not in limtation of the covenants of the parties
contained in Sections 7.3(a), (b) and (c), if any adm nistrative or judicial
action or proceeding, including any proceeding by a private party, is
instituted (or threatened to be instituted) challenging any transaction
contenpl ated by this Agreement or the Option Agreements as violative of any
applicable law, or if any statute, rule, regulation, executive order, decree,
injunction or adm nistrative order is enacted, entered or pronul gated or
enforced by a Governmental Entity which would nake the Merger or the other
transactions contenpl ated hereby or by the Option Agreenents illegal or
ot herwi se prohibit or materially inmpair or delay consunmati on of the
transactions contenpl ated hereby or thereby, each of Bell Atlantic and GTE
shal |l cooperate in all respects with each other and use all commercially
reasonabl e efforts to contest and resist any such action or proceeding, to have
vacated, lifted, reversed or overturned any decree, judgnment, injunction or
ot her order, whether tenporary, prelimnary or permanent, that is in effect and
that prohibits, prevents or restricts consummation of the transactions
contenpl ated by this Agreenent and to have such statute, rule, regul ation,
executive order, decree, injunction or admnistrative order repeal ed, rescinded
or made inapplicable. Notw thstanding the foregoing or any other provision of
this Agreenent, nothing in this Section 7.3 shall limt a party's right to
term nate this Agreenment pursuant to Section 9.1 so long as such Party has up
to then conplied in all respects with its obligations under this Section 7.3.

(e) If any objections are asserted with respect to the transactions
contenpl ated hereby under any applicable law or if any suit is instituted by
any Governnental Entity or any private party challenging any of the
transacti ons contenpl ated hereby as violative of any applicable | aw, each of
Bell Atlantic and GTE shall
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use its commercially reasonable efforts to resolve any such objections or
chal | enge as such Governnental Entity or private party may have to such
transactions under such law so as to permt consunmation of the transactions
contenpl ated by this Agreenent.

Section 7.4--Notification of Certain Matters. Each of GIE and Bell Atlantic
shall give pronpt notice to the other of the follow ng:

(a) the occurrence or nonoccurrence of any event whose occurrence or
nonoccurrence woul d be likely to cause either (i) any representation or
warranty contained in this Agreenent to be untrue or inaccurate in any materi al
respect at any tine fromthe date hereof to the Effective Time, or (ii)
directly or indirectly, any Material Adverse Effect on such Party;

(b) any material failure of such Party, or any officer, director, enployee
or Agent of any thereof, to comply with or satisfy any covenant, condition or
agreenment to be conplied with or satisfied by it hereunder, and

(c) any facts relating to such Party which would maeke it necessary or
advi sable to anend the Joint Proxy Statenent or the Registration Statement in
order to nmeke the statenents therein not msleading or to conply with
applicable | aw, provided, however, that the delivery of any notice pursuant to
this Section 7.4 shall not limt or otherwi se affect the renedi es avail able
hereunder to the Party receiving such notice.

Section 7.5--Access to Information. (a) Fromthe date hereof to the
Ef fective Tine, each of GTE and Bell Atlantic shall, and shall cause its
respective Subsidiaries, and its and their officers, directors, enployees,
auditors, counsel and agents to afford the officers, enployees, auditors,
counsel and agents of the other Party conplete access at all reasonable tines
to such Party's and its Subsidiaries' officers, enployees, auditors, counsel
agents, properties, offices and other facilities and to all of their respective
books and records, and shall furnish the other with all financial, operating
and other data and information as such other Party may reasonably request,
including in connection with confirmatory due diligence.

(b) Each of GTE and Bell Atlantic agrees that all information so received
fromthe other Party shall be deenmed received pursuant to the Nondi scl osure
Agreenent and such Party shall, and shall cause its Subsidiaries and each of

its and their respective officers, directors, enployees, financial advisors and
agents ("Party Representatives"), to conply with the provisions of the
Nondi scl osure Agreenment with respect to such information and the provisions of
the Nondi scl osure Agreenent are hereby incorporated herein by reference with
the same effect as if fully set forth herein, provided that such information
may be used for any purpose contenpl ated hereby.

Section 7.6--Public Announcenents. GTE and Bell Atlantic shall use all
reasonabl e efforts to develop a joint conmunications plan and each Party shall
use all reasonable efforts to ensure that all press releases and other public
statements with respect to the transactions contenpl ated hereby shall be
consistent with such joint communications plan or, to the extent inconsistent
therewi th, shall have received the prior witten approval of the other.

Section 7.7--Transfer Statutes. Each of GIE and Bell Atlantic agrees to use
its coommercially reasonable efforts to conply pronptly with all requirenments of
the New Jersey and Connecticut Property Transfer Statutes, to the extent
applicable to the transactions contenpl ated hereby, and to take all actions
necessary to cause the transactions contenplated hereby to be effected in
conpliance with the New Jersey and Connecticut Property Transfer Statutes. GIE
and Bell Atlantic agree that they will consult with each other to determ ne
what, if any, actions nmust be taken prior to or after the Effective Tinme to
ensure conpliance with such statutes. Each of GTE and Bell Atlantic agrees to
provi de the other with any documents to be submitted to the relevant state
agencies prior to subm ssion and agrees not to take any action to conply with
the New Jersey and Connecticut Property Transfer Statutes without the other's
prior consent, which consent shall not be unreasonably wi thheld. Each Party
shall bear its respective costs and expenses incurred in connection with
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conpliance with the New Jersey and Connecticut Property Transfer Statutes. For
purposes of this section, the New Jersey and Connecticut Property Transfer
Statutes neans the New Jersey Industrial Site Recovery Act, 1993 N.J. Laws 139,
and the Connecticut Transfer Act, Conn. Gen. Stat. Ann. (S) 22a-134(b).

Section 7.8--Indemification, Directors' and Officers' Insurance. For a
period of six years after the Effective Tinme, Bell Atlantic shall cause GTE to,
and Bell Atlantic shall, maintain in effect the current policies of directors'
and officers' liability insurance and fiduciary liability insurance maintained
by GTE and Bell Atlantic, respectively (provided that Bell Atlantic may
substitute therefor policies of at |east the same coverage and anmounts
containing ternms and conditions which are, in the aggregate, no |less
advant ageous to the insured in any material respect) with respect to all
possible clainms arising fromfacts or events which occurred on or before the
Effective Time. Bell Atlantic shall cause GTE to maintain in effect (a) the
current provisions regarding indemification of officers and directors
contained in the charter and byl aws of GTE and each of its Subsidiaries until
the statutes of limtations for all possible clainms have run; provided that
Bell Atlantic need not cause GTE to maintain in effect indemification
provi sions contained in the charter and bylaws of its Subsidiaries if and to
the extent that Bell Atlantic assumes such indemity obligations; and (b) any
directors, officers or enployees indemification agreenments of GITE and its
respective Subsidiaries. Bell Atlantic shall cause GTE to, and Bell Atlantic
shall, indemify the directors and officers of GIE and Bell Atlantic,
respectively, to the fullest extent to which GIE and Bell Atlantic are
permitted to i ndemmify such officers and directors under their respective
charters and byl aws and applicable law. As of the Effective Tinme, Bell Atlantic
shall unconditionally and irrevocably guarantee for the benefit of such
directors, officers and enpl oyees the obligations of GIE under the foregoing
indemi fication arrangenents.

Section 7.9--Enployee Benefit Plans. (a) Except as otherw se provided herein
or set forth in Section 6.2 of the Disclosure Schedul es, GITE and Bell Atlantic
agree that, unless otherwi se nutually deternmi ned, the GTE Plans and the Bell
Atlantic Plans in effect at the date hereof shall remmin in effect after the
Effective Tine with respect to classes of enployees covered by such pl ans
imediately prior to the Effective Tine.

Fromtinme to tine fromthe date hereof to the Effective Tine, the managenent
of Bell Atlantic and GTE shall consult with one another for the purpose of
revi ewi ng such Benefit Plans for managenment (non-represented) enployees of Bell
Atlantic and GTE and their respective subsidiaries ("Management Enpl oyees"),
and determ ning which of such Benefit Plans represent best conpetitive
practices, which should be termnated at the Effective Time (or following a
transition period thereafter), and which of such Benefit Plans should be
redesi gned and/or extended to other enployees at (or after) the Effective Tine.
Not wi t hst andi ng the foregoing or any other provision of this Agreement, (1)
after the Effective Time, Bell Atlantic shall cause the conpensation and
benefits provided to simlarly-situated Managenent Enpl oyees of each business
unit to be at |east as valuable as the aggregate conpensation and benefit
package provided to such enpl oyees of that business unit inmediately prior to
the Effective Tine, except to the extent (i) such benefits and/or conpensation
pl ans are replaced by one or nmore benefits and/or conpensation plans at |east
as val uabl e as those which are provided to simlarly situated enpl oyees of
conpar abl e business units of the other Party or its subsidiaries, or (ii)
correspondi ng benefits for simlarly situated enployees of the other Party or
its subsidiaries are elimnated, (2) fromthe Effective Time until the first
anni versary thereof, Bell Atlantic shall not, and shall ensure that each of its
Subsi di aries shall not, discontinue, or change eligibility provisions or |levels
of benefits under, severance plans, policies and arrangenents in which such
Managenment Enpl oyees participated immrediately prior to the Effective Tine, and
further agrees that any of such plans, policies or arrangenents that expire
during such one-year period shall be extended for the duration of such one-year
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period, and (3) for the 18-nonth period inmediately follow ng the Effective
Time, with respect to those GTE Managenent Enpl oyees who were relocated as part
of the consolidation of GTE's world headquarters to Texas, Bell Atlantic shall
not, and shall ensure that each of its Subsidiaries shall not, discontinue, or
change the relocation benefits program which was applicable to such Managenent
Enpl oyees as of the Effective Time. In addition, with respect to all Managenent
Enmpl oyees, at and after the Effective Tine (i) each such enpl oyee shall receive
full credit for their credited service with their respective enployer prior to
the Effective Time for all purposes, including eligibility (including
eligibility for early retirement, disability and other benefits),
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vesting, |level of benefits and benefit accrual (except to the extent such
benefit accrual would be duplicative); (ii) any provisions which restrict
benefits by reason of pre-existing conditions, waiting periods or evidence of
insurability shall be waived and (iii) such enployees shall receive credit
under such plan for co-paynents and deductible during the applicable plan year.

(b) Except as otherwise set forth in Sections 2.8 and 2.9 hereof, in the
case of the GTE Pl ans under which the enployees' interests are based upon GIE
Common Stock, or the respective nmarket prices thereof (but which interests do
not constitute stock options), GIE and Bell Atlantic agree that such interests
shall, fromand after the Effective Time, be based on Bell Atlantic Conmmon
Stock in accordance with the Exchange Rati o.

(c) Wth respect to all GTE Plans which have entitlenent or vesting termns
that are based upon the market price or value per share of GIE Commpn Stock,
GTE and Bell Atlantic agree that fromand after the Effective Time, such nmarket
price or value per share shall be adjusted by multiplying it by the inverse of
t he Exchange Rati o.

(d) Wth respect to any GTE Pl ans nmintai ned or contributed to outside the
United States for the benefit of non-United States citizens or residents, the
principles set forth in this Section 7.9 and in Section 6.2 of the Disclosure
Schedul es shall apply to the extent the application of such principles does not
vi ol ate applicable foreign | aw

(e) Wthout Iinmting the applicability of Sections 2.8 and 2.9 hereof, each
of the Parties shall take all actions as are necessary to ensure that GTE will
not at the Effective Tinme be bound by any stock options, SARS, warrants or
other rights or agreenents which would entitle any person, other than Bell
Atlantic, to own any capital stock of the Surviving Corporation or to receive
any paynment in respect thereof, and all GTE Plans conferring any rights with
respect to GTE Conmon Stock or other capital stock of GTE shall be deened
hereby to be anended to be in conformity with this Section 7.9.

Section 7.10--Succession. (a) At the Effective Tinme, pursuant to the terns
of the Enpl oynent Agreenents (as defined bel ow) and subject to Section 5.11 of
the Bylaws of Bell Atlantic reflecting the Byl aws Anendnent (the "Anended
Byl aws") (i) Charles R Lee shall hold the positions of Chairman and Co- Chi ef
Executive O ficer of Bell Atlantic and (ii) lIvan G Seidenberg shall hold the
positions of President and Co- Chief Executive Oficer of Bell Atlantic.
Pursuant to the terns of the Enployment Agreements and subject to Section 5.11
of the Anended Byl aws (A) on June 30, 2002, M. Seidenberg shall becone the
sol e Chief Executive Oficer of Bell Atlantic and (B) on June 30, 2004, M. Lee
shal |l cease to be Chairman of Bell Atlantic and such position will be assunmed
by M. Seidenberg. If either of such persons is unable or unwilling to hold
such offices as set forth above, his successor shall be selected by the Board
of Directors of Bell Atlantic in accordance with the Anended Byl aws. The
authority, duties and responsibilities of the positions set forth above shall
be set forth in the Enpl oynment Agreenments, which Enpl oyment Agreenments shall
also set forth in their entirety the rights and renedi es of M. Seidenberg and
M. Lee with respect to enploynent by Bell Atlantic. Neither M. Seidenberg nor
M. Lee shall have any right, renmedy or cause of action under this Section
7.10, nor shall they be third party beneficiaries of this Section 7.10.
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(b) As soon as practicable after the date hereof, Bell Atlantic shall enter
into enployment agreenents effective as of the Effective Tinme (the "Enpl oynment
Agreenents") with Messrs. Lee and Sei denberg containing arrangenents concerning
management succession satisfactory to each Party.

Section 7.11--Stock Exchange Listing. Each of the Parties shall use its best
efforts to obtain, prior to the Effective Tinme, the approval for listing on the
NYSE, effective upon official notice of issuance, of the shares of Bell
Atlantic Common Stock into which the GTE Conmon Stock will be converted
pursuant to Article Il hereof and which will be issuable upon exercise of
options pursuant to Section 2.8 hereof.

Section 7.12--Post-Merger Bell Atlantic Board of Directors. (a) At the
Effective Time, 50% of the directors of Bell Atlantic shall be directors
sel ected by Bell Atlantic, to the extent possible fromcurrent
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directors of Bell Atlantic, and 50% shall be selected by GIE, to the extent
possi ble fromcurrent directors of GIE

The persons to serve initially on the Board of Directors of Bell Atlantic at
the Effective Time who are GIE Directors (as defined bel ow) shall be selected
solely by and at the absolute discretion of the Board of Directors of GTE prior
to the Effective Tine; and the persons to serve on the Board of Directors of
Bell Atlantic at the Effective Tinme who are Bell Atlantic Directors (as defined
bel ow) shall be selected solely by and at the absolute discretion of the Board
of Directors of Bell Atlantic prior to the Effective Time. In the event that,
prior to the Effective Tine, any person so selected to serve on the Board of
Directors of Bell Atlantic after the Effective Time is unable or unwilling to
serve in such position, the Board of Directors which selected such person shall
desi gnate another of its nenbers to serve in such person's stead in accordance
with the provisions of the i mediately precedi ng sentence.

(b) Fromand after the Effective Tine and until July 1, 2002, the Board of
Directors of Bell Atlantic and each Committee of the Board of Directors of Bell
Atlantic as constituted followi ng each el ection of Directors shall consist of
an equal nunber of GTE Directors and Bell Atlantic Directors and subject to the
fiduciary duties of the Directors, the Board of Directors shall nomi nate for
el ection at each stockhol ders neeting at which Directors are el ected, an equal
nunber of GTE Directors and Bell Atlantic Directors. If, at any time prior to
July 1, 2002, the number of GTE Directors and Bell Atlantic Directors serving,
either as directors or as nenbers of any Committee of the Board of Directors of
Bell Atlantic, would not be equal, then, subject to the fiduciary duties of the
directors, the Board of Directors shall appoint to fill any existing vacancy or
vacanci es, as appropriate, such person or persons as may be requested by the
remai ning GTE Directors (if the nunber of GTE Directors is, or would otherw se
becone, less than the nunber of Bell Atlantic Directors) or by the remaining
Bel | Atlantic Directors (if the number of Bell Atlantic Directors is, or would
ot herwi se becone, |ess than the nunber of GTE Directors) to ensure that there
shal |l be an equal number of GTE Directors and Bell Atlantic Directors. The
provi sions of the preceding two sentences shall not apply in respect of any
vacancy which occurs after July 1, 2002. The term "GTE Director" neans (i) any
person serving as a director of GIE on the date hereof who becones a director
of Bell Atlantic at the Effective Tine and (ii) any person who subsequently
becones a director of Bell Atlantic and who is designated by the GTE Directors
pursuant to this paragraph; and the term"Bell Atlantic Director” means (i) any
person serving as a director of Bell Atlantic on the date hereof who continues
as a director of Bell Atlantic after the Effective Time and (ii) any person who
becones a director of Bell Atlantic and who is designated by the Bell Atlantic
Directors pursuant to this paragraph. Fromthe Effective Time through July 1,
2002, the Board of Directors shall consist of an even nunber of Directors and
such nunber of Directors shall not be amended unless, immediately follow ng
such anendnent, the nunmber of GIE Directors then in office is equal to the
number of Bell Atlantic Directors then in office.
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(c) Each of GTE and Bell Atlantic shall take such action as shall reasonably
be deermed by either thereof to be advisable to give effect to the provisions
set forth in this section, including but not limted to incorporating such
provisions in the Bylaws of Bell Atlantic in effect at the Effective Tine.

Section 7.13--No Shelf Registration. Bell Atlantic shall not be required to
amend or nmintain the effectiveness of the Registration Statenment for the
purpose of permitting resale of the shares of Bell Atlantic Commpn Stock
received pursuant hereto by the persons who may be deemed to be "affiliates" of
GTE or Bell Atlantic within the meaning of Rule 145 pronul gated under the 1933
Act. The shares of Bell Atlantic Comopn Stock issuable upon exercise of options
pursuant to Section 2.8 hereof shall be registered under the 1933 Act and such
registration shall be effective at the time of issuance.

Section 7.14--Affiliates. (a) Each of GTE and Bell Atlantic (i) has
disclosed to the other in Section 7.14 of the Disclosure Schedul es all persons
who are, or nmamy be, as of the date hereof its "affiliates" for purposes of Rule
145 under the Securities Act or SEC Accounting Series Release 135, and (ii)
shal |l use all reasonable efforts to cause each person who is identified as an
"affiliate" of it in Section 7.14 of the Disclosure Schedules to deliver to the
other as pronptly as practicable but in no event later than 31 days prior
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to the Closing Date, a signed Agreenent substantially in the form attached
hereto as Exhibit 7.14(a), in the case of GIE, and 7.14(b), in the case of Bell
Atlantic. GTE and Bell Atlantic shall notify each other fromtinme to tine of
any ot her persons who then are, or may be, such an "affiliate" and use all
reasonabl e efforts to cause each additional person who is identified as an
"affiliate" to execute a signed Agreenment as set forth in this Section 7.14(a).

(b) If the transactions contenplated by this Agreement and the Option
Agreements woul d otherwi se qualify for pooling of interests accounting
treatnent, shares of GIE Commpn Stock and shares of Bell Atlantic Conmon Stock
hel d by such "affiliates" of GIE or Bell Atlantic, as the case nmay be, shall
not be transferable during the 30 day period prior to the Effective Tine, and
shares of Bell Atlantic Conmobn Stock issued to, or as of the Effective Tinme
hel d by, such "affiliates" of GTE and Bell Atlantic shall not be transferable
until such time as financial results covering at |east 30 days of conbined
operations of GTE and Bell Atlantic have been published within the neani ng of
Section 201.01 of the SEC s Codification of Financial Reporting Policies,
regardl ess of whether each such "affiliate" has provided the signed Agreenent
referred to in Section 7.14(a), except to the extent permtted by, and in
accordance with, SEC Accounting Series Release 135 and SEC Staff Accounting
Bull etins 65 and 76. Any Bell Atlantic Common Stock held by any such
"affiliate" shall not be transferable, regardl ess of whether such "affiliate"
has provided the applicable signed Agreenent referred to in Section 7.14(a), if
such transfer, either alone or in the aggregate with other transfers by
"affiliates", would preclude the ability of the Parties to account for the
transactions contenplated by this Agreement and the Option Agreenents as a
pooling of interests. Bell Atlantic shall not register the transfer of any
shares of Bell Atlantic Common Stock unless such transfer is made in conpliance
with the foregoing.

Section 7.15--Blue Sky. GTE and Bell Atlantic will use their best efforts to
obtain prior to the Effective Time all necessary blue sky permts and approvals
required to permt the distribution of the shares of Bell Atlantic Commpn Stock
to be issued in accordance with the provisions of this Agreenent.

Section 7.16--Pooling of Interests. Each of the Parties will use its best
efforts to (a) cause the transactions contenplated by this Agreenent to be
accounted for as a pooling of interests in accordance with GAAP, and such
accounting treatnent to be accepted by Bell Atlantic's independent certified
publ i c accountants, by the NYSE and by the SEC, respectively, and (b) not take
any action which could reasonably be expected to cause such accounting

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 215




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

treatnent not to be obtained; provided that the foregoing shall not apply to
any conduct or the effect of any conduct to obtain all necessary waivers,
approval s and consents, and to avoid any contractual, |egal, regulatory or
ot her issues, inpedinments or delays, to consummate the transactions

contenpl ated by this Agreenent and the Option Agreenments. Nothing in this
Agreenent shall restrict the rights of any Party pursuant to the Option

Agr eements.

Section 7.17--Tax- Free Reorgani zation. (a) Each of the Parties will use its
best efforts to cause the Merger to qualify as a tax-free reorgani zati on under
Section 368 of the Code. (b) Bell Atlantic will deliver an Oficer's
Certificate substantially in the formof Exhibit 7.17(b)(i) executed as of the
Closing Date and GTE will deliver an Oficer's Certificate substantially in the
formof Exhibit 7.17(b)(ii) executed as of the Closing Date.

ARTI CLE VII|--CONDI TI ONS TO MERGER

Section 8.1--Conditions to Obligations of Each Party to Effect the
Merger. The respective obligations of each Party to effect the Merger shall be
subject to the followi ng conditions:

(a) Stockhol der Approval. Each of the GTE Stockhol der Approval and the Bell
Atlantic Stockhol der Approval shall have been obtai ned;

(b) Legality. No federal, state or foreign statute, rule, regulation,
executive order, decree, injunction or adm nistrative order shall have been
enacted, entered, pronulgated or enforced by any Governmental Entity which is
in effect and has the effect of (i) making the Merger illegal or otherw se
prohi biting the consummati on
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of the Merger or (ii) creating a Material Adverse Effect on GTE or Bell
Atlantic, with or without including its ownership of GIE and its Subsidiaries
after the Effective Tine;

(c) HSR Act; California PUC. Any waiting period applicable to the
consummation of the Merger under the HSR Act shall have expired or been
term nated and the decision and order of the California Public Utilities
Commi ssion (" CPUC') authorizing the Merger and making any required
determ nations under Section 854(a)-(c) of the California Public Utilities
Code, including its determination as to any required allocation of economic
benefits, if any, of the Merger, between sharehol ders and ratepayers, shall
have becone final;

(d) Regulatory Matters. All authorizations, consents, orders, permts or
approval s of, or declarations or filings with, and all expirations of waiting
periods inposed by, any Governmental Entity (all of the foregoing, "Consents")
whi ch are necessary for the consunmation of the transactions contenpl ated
hereby, other than Consents which, if not obtained, would not have a Material
Adverse Effect on Bell Atlantic, with or without including its ownership of GTE
and its Subsidiaries after the Merger, or GIE, shall have been filed, have
occurred or have been obtained (all such Consents being referred to as the
"Requi site Regul atory Approval s") and all such Requisite Regul atory Approvals
shall be in full force and ef fect, provided, however, that a Requisite
Regul at ory Approval shall not be deenmed to have been obtained if in connection
with the grant thereof there shall have been an inposition by any Governnental
Entity of any condition, requirement, restriction or change of regulation, or
any other action directly or indirectly related to such grant taken by such
Governmental Entity, which woul d reasonably be expected to have a Materi al
Adverse Effect on either of (A) GIE or (B) Bell Atlantic (either with or
wi t hout including its ownership of GIE and its Subsidiaries after the Merger);

(e) Registration Statement Effective. The Registration Statement shall have
beconme effective prior to the mailing by each of GITE and Bell Atlantic of the
Joint Proxy Statenent to its respective stockhol ders, no stop order suspending

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 216



VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

the effectiveness of the Registration Statenent shall then be in effect, and no
proceedi ngs for that purpose shall then be threatened by the SEC or shall have
been initiated by the SEC and not concluded or withdrawn;

(f) Blue Sky. All state securities or blue sky pernmits or approvals required
to carry out the transactions contenpl ated hereby shall have been received;

(g) Stock Exchange Listing. The shares of Bell Atlantic Common Stock into
whi ch the GTE Common Stock will be converted pursuant to Article Il hereof and
the shares of Bell Atlantic Comon Stock issuable upon the exercise of options
pursuant to Section 2.8 hereof shall have been duly approved for listing on the
NYSE, subject to official notice of issuance;

(h) Pooling. Unless unable to be delivered due to actions taken by the
Parties which constitute nutually agreed comrercially reasonable efforts or
conmerci ally reasonable efforts with respect to wireless operations, (i) Bell
Atl antic shall have received a letter from Pricewat erhouseCoopers L.L.P., dated
as of the Closing Date, to the effect that the transactions contenpl ated hereby

will qualify for pooling of interests accounting treatnment; and (ii) GTE shall
have received a letter from Arthur Andersen LLP, dated as of the Cl osing Date,
to the effect that the transactions contenplated hereby will qualify for

pooling of interests accounting treatnent;

(i) Consents Under GTE Agreenents. GIE shall have obtained the consent or
approval of any person whose consent or approval shall be required under any
agreenent or instrunment in order to permt the consunmation of the transactions
contenpl at ed hereby except those which the failure to obtain would not,
individually or in the aggregate, have a Material Adverse Effect on Bell
Atlantic, including its ownership of GIE and its Subsidiaries after the Merger;
and

(j) Consents Under Bell Atlantic Agreenments. Bell Atlantic shall have
obt ai ned the consent or approval of any person whose consent or approval shall
be required under any agreenent or instrument in order to permt the
consummati on of the transactions contenpl ated hereby except those which the
failure to obtain
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woul d not, individually or in the aggregate, have a Material Adverse Effect on
Bell Atlantic, including its ownership of GIE and its Subsidiaries after the
Mer ger .

Section 8.2--Additional Conditions to Cbligations of GIE. The obligations of
GTE to effect the Merger are also subject to the fulfillnment of the follow ng
condi tions:

(a) Representations and Warranties. The representations and warranties of
Bell Atlantic contained in this Agreement shall be true and correct on the date
hereof and (except to the extent such representations and warranties speak as
of a date earlier than the date hereof) shall also be true and correct on and
as of the Closing Date, except for changes permitted under Section 6.2 hereof
or otherwi se contenplated by this Agreenent and the Option Agreements, with the
same force and effect as if made on and as of the Closing Date, provided,
however, that for purposes of this Section 8.2(a) only, such representations
and warranties shall be deemed to be true and correct unless the failure or
failures of such representations and warranties to be so true and correct
(without regard to nmateriality qualifiers contained therein), individually or
in the aggregate, results or would reasonably be expected to result in a
Mat eri al Adverse Effect on Bell Atlantic, either with or without including its
ownership of GIE and its Subsidiaries after the Merger;

(b) Agreenents and Covenants. Bell Atlantic and Merger Subsidiary shall have
performed or conplied with all agreenments and covenants required by this
Agreenent to be performed or conplied with by themon or before the Effective
Ti me, provided, however, that for purposes of this Section 8.2(b) only, such
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agreements and covenants shall be deemed to have been conplied with unless the
failure or failures of such agreements and covenants to have been conplied with
(without regard to nateriality qualifiers contained therein), individually or
in the aggregate, results or would reasonably be expected to result in a
Material Adverse Effect on Bell Atlantic, either with or without including its
ownership of GIE and its Subsidiaries after the Merger;

(c) Certificates. GIE shall have received a certificate of an executive
officer of Bell Atlantic to the effect set forth in paragraphs (a) and (b)
above;

(d) Tax Opinion. GTE shall have received an opinion of O Melveny & Wers
LLP, special counsel to GIE, dated as of the Closing Date, in form and
subst ance reasonably satisfactory to GIE, substantially to the effect that, on
the basis of the facts, representati ons and assunptions set forth in such
opinion, the Merger constitutes a tax-free reorgani zati on under Section 368 of
the Code and therefore: (A) no gain or loss will be recognized for federal
i ncome tax purposes by Bell Atlantic, GTE or Merger Subsidiary as a result of
the formation of Merger Subsidiary and the Merger; and (B) no gain or loss wll
be recogni zed for federal income tax purposes by the stockhol ders of GIE upon
their exchange of GTE Common Stock solely for Bell Atlantic Common Stock
pursuant to the Merger (except with respect to cash received in lieu of a
fractional share interest in Bell Atlantic Comon Stock). In rendering such
opi nion, O Melveny & Myers LLP may require and rely upon representations and
covenants including representations and covenants substantially in the form of
those contained in the GIE officer's certificate and the Bell Atlantic
officer's certificate attached hereto as Exhibit 7.17(b)(ii) and Exhibit
7.17(b) (i), respectively;

(e) Affiliate Agreenments. GTE shall have received the agreements required by
Section 7.14 hereof to be delivered by the Bell Atlantic "affiliates,” duly
executed by each "affiliate" of Bell Atlantic; and

(f) Bylaws Anendnent, Board of Directors. Bell Atlantic shall have taken all
such actions as shall be necessary so that (i) the Bylaws Anendnent shall
become effective not later than the Effective Time; and (ii) at the Effective
Time, the conposition of Bell Atlantic's Board shall conmply with Section 7.12
hereof (assum ng GTE has designated the GTE Directors as contenplated by
Section 7.12 hereof).

Section 8.3--Additional Conditions to Obligations of Bell Atlantic. The
obligations of Bell Atlantic to effect the Merger are also subject to the
fulfillment of the follow ng conditions:

(a) Representations and Warranties. The representations and warranties of
GTE contained in this Agreenment shall be true and correct on the date hereof
and (except to the extent such representations and
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warranti es speak as of a date earlier than the date hereof) shall also be true
and correct on and as of the Closing Date, except for changes pernitted under
Section 6.2 hereof or otherw se contenplated by this Agreenent and the Option
Agreenents, with the same force and effect as if nmade on and as of the Cl osing
Dat e, provided, however, that for purposes of this Section 8.3(a) only, such
representations and warranties shall be deened to be true and correct unless
the failure or failures of such representations and warranties to be so true
and correct (without regard to materiality qualifiers contained therein),
individually or in the aggregate, results or would reasonably be expected to
result in a Material Adverse Effect on GIE or Bell Atlantic (only after
including its ownership of GIE and its Subsidiaries after the Merger);

(b) Agreenents and Covenants. GTE shall have perforned or conplied with all
agreenments and covenants required by this Agreenment to be perforned or conplied
with by them on or before the Effective Tinme, provided, however, that for
pur poses of this Section 8.3(b) only, such agreenents and covenants shall be
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deened to have been conplied with unless the failure or failures of such
agreenments and covenants to have been conplied with (w thout regard to
materiality qualifiers contained therein), individually or in the aggregate,
results or would reasonably be expected to result in a Material Adverse Effect
on GTE;

(c) Certificates. Bell Atlantic shall have received a certificate of an
executive officer of GTE to the effect set forth in paragraphs (a) and (b)
above;

(d) GTE Rights Agreenent. The rights issued pursuant to the GIE Ri ghts
Agreenent shall not have become non-redeemabl e, exercisable, distributed or
triggered pursuant to the terms of such Agreenent and would not becone so upon
consumuati on of the transactions contenpl ated hereby;

(e) Tax Opinion. Bell Atlantic shall have received an opinion of Skadden,
Arps, Slate, Meagher & Flom LLP, special counsel to Bell Atlantic, dated as of
the Effective Time, in formand substance reasonably satisfactory to Bell
Atlantic, substantially to the effect that, on the basis of the facts,
representations and assunptions set forth in such opinion, the Merger
constitutes a tax-free reorgani zati on under Section 368 of the Code and

therefore: (A) no gain or loss will be recognized for federal incone tax
purposes by Bell Atlantic, GTE or Merger Subsidiary as a result of the
formati on of Merger Subsidiary and the Merger; and (B) no gain or loss will be

recogni zed for federal income tax purposes by the stockholders of Bell Atlantic
as a result of the Merger, including the Certificate Amendment. |In rendering
such opi nion, Skadden, Arps, Slate, Meagher & Flom LLP may require and rely
upon representati ons and covenants including representati ons and covenants
substantially in the formof those contained in the GTE officer's certificate
and the Bell Atlantic officer's certificate attached hereto as Exhibits
7.17(b)(ii) and 7.17(b) (i) respectively.

(f) Affiliate Agreements. Bell Atlantic shall have received the agreenents
requi red by Section 7.14 hereof to be delivered by the GTE "affiliates," duly
executed by each "affiliate" of GTE.

ARTI CLE | X-- TERM NATI ON, AMENDMENT AND WAI VER

Section 9.1--Term nation. This Agreenent may be termi nated at any tinme
before the Effective Time, in each case as authorized by the respective Board
of Directors of GTE or Bell Atlantic:

(a) By nutual written consent of each of GTE and Bell Atl antic;

(b) By either GTE or Bell Atlantic if the Merger shall not have been
consummat ed on or before July 26, 1999 (the "Initial Term nation Date" and as
such may be extended pursuant to this paragraph, the "Term nation Date"),
provi ded, however, that if on the Termination Date the conditions to the
Closing set forth in Sections 8.1(b)(i), (c) or (d) shall not have been
fulfilled, but all other conditions to the Closing shall be fulfilled or shall
be capable of being fulfilled, then the Termination Date shall be extended to
March 31, 2000, (the "Extended Termi nation Date"); and provided further that if
on the Extended Term nation Date the conditions to the Closing set forth in
Sections 8.1(b)(i), (c) or (d) shall not have been fulfilled, but all other
conditions to the Closing shall be fulfilled or shall be capable of being
fulfilled, then the Term nation Date shall
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be extended to June 30, 2000 (the "Final Termination Date"), unless within five
days prior to the Extended Termi nation Date any Party reasonably determ nes
that it is substantially unlikely that the conditions to the Closing set forth
in Sections 8.1(b)(i), (c) and (d) will be fulfilled by the Final Term nation
Date and delivers to the other Parties a notice to such effect. The right to
terminate this Agreement under this Section 9.1(b) shall not be available to
any Party whose failure to fulfill any obligation under this Agreement has been
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the cause of, or resulted in, the failure of any condi tion to be satisfied;

(c) By either GIE or Bell Atlantic if after the date hereof a court of
conpetent jurisdiction or Governmental Entity shall have issued an order,
decree or ruling or taken any other action (which order, decree or ruling the
Parties shall use their comercially reasonable efforts to lift), in each case
permanently restraining, enjoining or otherw se prohibiting the transactions
contenpl ated by this Agreement and the Option Agreenments, and such order,
decree, ruling or other action shall have become final and nonappeal abl e;

(d) (i) by GITE, (A) if Bell Atlantic shall have breached or failed to
performin any material respect any of its representations, warranties,
covenants or other agreements contained in this Agreenent, which breach or
failure to perform (1) is incapable of being cured by Bell Atlantic prior to
the Termination Date and (2) renders any condition under Section 8.1 or 8.2
i ncapabl e of being satisfied prior to the Term nation Date, or (B) if a
condi tion under Sections 8.1 or 8.2 to GIE's obligations hereunder cannot be
satisfied prior to the Term nation Date;

(ii) by Bell Atlantic, (A) if GTE shall have breached or failed to perform
in any material respect any of its representations, warranties, covenants or
ot her agreenments contained in this Agreement, which breach or failure to
perform (1) is incapable of being cured by GTE prior to the Term nation Date
and (2) renders any condition under Sections 8.1 and 8.3 incapable of being
satisfied prior to the Term nation Date, or (B) if a condition under Sections
8.1 or 8.3 to Bell Atlantic's obligations hereunder cannot be satisfied prior
to the Term nation Date;

(e) By either GTE or Bell Atlantic if the Board of Directors of the other or
any conmittee of the Board of Directors of the other (i) shall fail to include
in the Joint Proxy Statement its recomendati on w thout nodification or
qualification that stockhol ders approve this Agreenment and the Merger, in the
case of GIE, or the Stock |ssuance and the Certificate Amendment, in the case
of Bell Atlantic Stock, (ii) shall withdraw or nodify in any adverse manner its
approval or recommendation of this Agreenment or the Merger, in the case of GTE,
or the Certificate Amendnent or the Stock Issuance in the case of Bell
Atlantic, (iii) shall fail to reaffirm such approval or recomendati on upon
such Party's request, (iv) shall approve or recomrend any Alternative
Transaction or (v) shall resolve to take any of the actions specified in this
Section 9.1(e); or

(f) By either GTE or Bell Atlantic if any of the required approvals of the
stockhol ders of GTE or of Bell Atlantic shall fail to have been obtained at a
duly hel d stockhol ders neeting of either of such conpanies, including any
adj ournment s thereof.

Section 9.2--Effect of Termination. (a) In the event of termnation of this
Agreenent as provided in Section 9.1 hereof, and subject to the provisions of
Section 10.1 hereof, this Agreement shall forthw th become void and there shall
be no liability on the part of any of the Parties, except (i) as set forth in
this Section 9.2 and in Sections 4.10, 4.16, 5.10, 5.16 and 10.3 hereof, and
(ii) nothing herein shall relieve any Party fromliability for any willful
breach hereof.

(b) If this Agreenent (i) is term nated by GIE pursuant to Section 9.1(e)
hereof, (ii) could have been (but was not) term nated by GTE pursuant to
Section 9.1(e) hereof and is subsequently term nated by Bell Atlantic or GTE
pursuant to Section 9.1(f) because of the failure to obtain the Bell Atlantic
St ockhol der Approval, (iii)(A) could not have been term nated by GTE pursuant
to Section 9.1(e) hereof but is subsequently term nated by Bell Atlantic or GIE
pursuant to Section 9.1(f) because of the failure to obtain the Bell Atlantic
St ockhol der Approval, (B) prior to the Bell Atlantic Stockhol ders' Meeting
there shall have been an offer or proposal for, an announcenent of any
intention with respect to (including the filing of a statenment of beneficial
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ownershi p on Schedul e 13D di scussing the possibility of or reserving the right
to engage in), or any agreenent with respect to, a transaction that would
constitute an Alternative Transaction (as defined in Section 6.3(c) hereof,
except that for the purposes of this Section 9.2(b), the applicable percentage
in clause (i) of such definition shall be fifty percent (50%) involving Bell
Atlantic or any of Bell Atlantic's Subsidiaries, and (C) within 12 nonths after
the termnation of this Agreement, Bell Atlantic enters into a definitive
agreement with any Third Party with respect to an Alternative Transaction, or
(iv) is terminated by GIE as a result of Bell Atlantic's material breach of
Section 7.1, Section 7.2(a) or Section 7.2(b) hereof which, in the case of
Section 7.1 and Section 7.2(a) only, is not cured within 30 days after notice
thereof to Bell Atlantic, Bell Atlantic shall pay to GIE a termnation fee of
one billion eight hundred million dollars ($1, 800, 000,000) (the "GTE

Term nation Fee").

(c) If this Agreenent (i) is term nated by Bell Atlantic pursuant to Section
9.1(e) hereof, (ii) could have been (but was not) term nated by Bell Atlantic
pursuant to Section 9.1(e) hereof and is subsequently term nated by GIE or Bell
Atlantic pursuant to Section 9.1(f) because of the failure to obtain the GIE
St ockhol der Approval, (iii)(A) could not have been term nated by Bell Atlantic
pursuant to Section 9.1(e) hereof but is subsequently term nated by GIE or Bell
Atlantic pursuant to Section 9.1(f) because of the failure to obtain the GTE
St ockhol der Approval, (B) prior to the GIE Stockhol ders' Meeting there shall
have been an offer or proposal for, an announcenent of any intention with
respect to (including the filing of a statement of beneficial ownership on
Schedul e 13D di scussing the possibility of or reserving the right to engage
in), or any agreenent with respect to, a transaction that would constitute an
Al ternative Transaction (as defined in Section 6.3(c) hereof, except that for
the purposes of this Section 9.2(c), the applicable percentage in clause (i) of
such definition shall be fifty percent (50%) involving GTE or any of GIE' s
Subsidiaries, and (C) within 12 nonths after the term nation of this Agreenent,
GTE enters into a definitive agreement with any Third Party with respect to an
Al ternative Transaction, or (iv) is term nated by Bell Atlantic as a result of
GTE's material breach of Section 7.1, Section 7.2(c) or Section 7.2(d) hereof
which, in the case of Section 7.1 and Section 7.2(c) only, is not cured within
30 days after notice thereof to GIE, GIE shall pay to Bell Atlantic a
term nation fee of one billion eight hundred nmillion dollars ($1, 800,000, 000)
(the "Bell Atlantic Term nation Fee").

(d) Each term nation fee payable under Sections 9.2(b) and (c) above shall
be payable in cash, payable no later than one business day follow ng the
delivery of notice of termination to the other Party, or, if such fee shall be
payabl e pursuant to clause (iii) of either of Section 9.2(b) or (c), such fee
shal | be payable no |l ater than one business day follow ng the day such Party
enters into the definitive agreement referenced in such clause (iii).

(e) GTE and Bell Atlantic agree that the agreements contained in Sections
9.2(b) and (c) above are an integral part of the transactions contenpl ated by
this Agreenent and the Option Agreenents and constitute |iquidated danages and
not a penalty. In the event of any dispute as to whether any fee due under such
Sections 9.2(b) and (c) is due and payable, the prevailing party shall be
entitled to receive fromthe other Party the costs and expenses (including
| egal fees and expenses) in connection with any action, including the filing of
any |lawsuit or other legal action, relating to such dispute. Interest shall be
paid on the anpbunt of any unpaid fee at the publicly announced prinme rate of
Citibank, N.A fromthe date such fee was required to be paid.

Section 9.3--Amendnment. This Agreenent nmay be amended by the Parties
pursuant to a witing adopted by action taken by all of the Parties at any tine
before the Effective Time; provided, however, that, after approval of the
Merger Agreenent by the stockhol ders of GTE or Bell Atlantic, whichever shall
occur first, no amendnent nmay be made which would (a) alter or change the
anount or kinds of consideration to be received by the holders of GIE Commopn
St ock upon consummati on of the Merger, (b) alter or change any term of the
Certificate of Incorporation of GITE or the Certificate of |Incorporation of Bell
Atl antic (except for the inplenmentation at the Effective Time of the
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Certificate Amendnent) or (c) alter or change any of the terms and conditions
of this Agreenent if such alteration or change woul d adversely affect the

hol ders of any class or series of securities of GIE or Bell Atlantic. This
Agreenent may not be amended except by an instrunent in witing signed by the
Parties.
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Section 9.4--Waiver. At any time before the Effective Time, any Party nay
(a) extend the tinme for the performance of any of the obligations or other acts
of the other Parties, (b) waive any inaccuracies in the representations and
warranti es contained herein or in any document delivered pursuant hereto and
(c) waive conpliance with any of the agreements or conditions contained herein.
Any agreement on the part of a Party to any such extension or waiver shall be
valid only as against such Party and only if set forth in an instrunment in
writing signed by such Party.

ARTI CLE X-- GENERAL PROVI SI ONS

Section 10. 1--Non-Survival of Representations, Warranties and
Agreenents. The representations, warranties and agreenents in this Agreenent
shall termnate at the Effective Time or upon the term nation of this Agreement
pursuant to Section 9.1 hereof, as the case may be, except that (a) the
agreenments set forth in Article | and Sections 2.2, 2.4, 2.5, 2.6, 2.7, 2.8,
2.9, 7.8, 7.9 and 7.12 hereof shall survive the Effective Tine indefinitely,
(b) the agreenments and representations set forth in Sections 4.10, 4.16, 5.10,
5.16, 7.5 (b), 9.2 and 10.3 hereof shall survive term nation indefinitely and
(c) nothing contained herein shall Iimt any covenant or Agreenent of the
Parties which by its terns contenpl ates performance after the Effective Tine.

Section 10.2--Notices. All notices and other conmunications given or made
pursuant hereto shall be in witing and shall be deened to have been duly given
or made as of the date of receipt and shall be delivered personally or nmiled
by registered or certified mail (postage prepaid, return receipt requested),
sent by overnight courier or sent by telecopy, to the Parties at the foll ow ng
addresses or tel ecopy nunbers (or at such other address or tel ecopy number for
a Party as shall be specified by |ike notice):

(a) if to GTE:

GTE Cor poration

One Stanford Forum

St anford, Connecticut 06904
Attention: Wlliam P. Barr
Executive Vice President - Gover nment
and Regul atory and General Counsel
Tel ecopy No.: (203) 965-3464

with a copy to:

O Melveny & Myers LLP

153 East 53rd Street, 54th Fl oor
New Yor k, New York 10066
Attention: Jeffrey J. Rosen, Esq.
Tel ecopy No.: (212) 326-2061

(b) if to Bell Atlantic:

Bell Atlantic Corporation

1095 Avenue of the Americas, 39th Floor

New York, New York 10036

Attention: Vice President and General Counsel
Tel ecopy No.: (212) 597-2587

with a copy to:
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Bel|l Atlantic Network Services, Inc.

1717 Arch Street, 32N

Phi | adel phi a, Pennsyl vania 19103

Attention: Assistant General Counsel--Mergers and Acquisitions
Tel ecopy No.: (215) 963-9195
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and

Skadden, Arps, Slate, Meagher & Flom LLP
919 Third Avenue

New Yor k, New York 10022- 3897

Attention: Peter Allan Atkins, Esq.

Tel ecopy No.: (212) 735-2000

Section 10. 3--Expenses. Except as otherw se provided in this Agreenent, all
costs and expenses incurred in connection with this Agreenent and the
transactions contenpl ated hereby shall be paid by the Party incurring such
costs and expenses, except that those expenses incurred in connection with the
printing of the Joint Proxy Statement and the Registration Statement, as well
as the filing fees related thereto and any filing fee required in connection
with the filing of Premerger Notifications under the HSR Act, shall be shared
equally by GTE and Bell Atlantic. GTE will pay any real property transfer or
simlar Taxes inposed on the stockhol ders of GIE in connection with this
Agreenent and the transactions contenpl ated hereby.

Section 10.4--Certain Definitions. For purposes of this Agreement, the
followi ng terns shall have the follow ng nmeanings:

(a) "1933 Act" neans the Securities Act of 1933, as the same may be anended
fromtime to tine, and "Exchange Act" neans the Securities Exchange Act of
1934, as the sane may be amended fromtine to tine.

(b) "affiliate" of a person means a person that directly or indirectly,
through one or nmore internmediaries, controls, is controlled by, or is under
comon control with, the first nmentioned person.

(c) "commercially reasonable efforts" shall nean those efforts necessary or
advi sabl e to advance the interests of the Parties in achieving the purposes
and specific requirenents and satisfying the conditions of this Agreenent,
provi ded that such efforts will not require or include either expense or
conduct not ordinarily incurred or engaged in by Parties seeking to inplenment
agreenments of this type unless part of a separate nutual understanding of the
Parties not contained in this Agreenent whether reached before or after the
Agreenent is executed.

(d) "control" (including the terms "controlled by" and "under common
control with") means the possession, direct or indirect, of the power to
direct or cause the direction of the managenment and policies of a person,
whet her through the ownership of stock, as trustee or executor, by contract or
credit arrangement or otherw se.

(e) "HSR Act" means the Hart-Scott-Rodino Antitrust |nprovenments Act of
1976, as the same may be anended fromtinme to tine.

(f) "know edge" of any Party shall mean the actual know edge of the
executive officers of such Party.

(g) "Material Adverse Effect" neans any change in or effect on the business
of the referenced corporation or any of its Subsidiaries that is or will be
materially adverse to the business, operations (including the income
statenent), properties (including intangible properties), condition (financial
or otherw se), assets, liabilities or regulatory status of such referenced
corporation and its Subsidiaries taken as a whole, but shall not include (I)
the effects of changes that are generally applicable in (A) the
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tel econmuni cations industry, (B) the United States econony or (C) the United
States securities markets if, in any of (A), (B) or (C), the effect on GTE or
Bell Atlantic, determ ned without including its ownership of GIE after the
Merger, (as the case may be) and its respective Subsidiaries, taken as a

whol e, is not materially disproportionate relative to the effect on the other
and its Subsidiaries, taken as a whole. All references to Material Adverse
Effect on Bell Atlantic or its Subsidiaries contained in Article IV, V or VI
of this Agreement shall be deenmed to refer solely to Bell Atlantic and its
Subsi di aries without including its ownership of GIE and its Subsidiaries after
the Merger.
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(h) "Material Investnent" means (a) as to GIE, any person which GIE directly

or indirectly holds the stock of, or other equity interest in, provided the

| esser of the fair market value or book value of such interest exceeds $100

m | lion, excluding, however, any person which is a Subsidiary of GIE, and (b)
as to Bell Atlantic, any person which Bell Atlantic directly or indirectly

hol ds the stock of, or other equity interest in, provided the | esser of the
fair market value or book value of such interest exceeds $100 nmillion,

excl udi ng, however, any Person which is a Subsidiary of Bell Atlantic.

(i) "person" neans an individual, corporation, partnership, association,
trust, estate, limted liability conpany, |abor union, unincorporated
organi zation, entity or group (as defined in the Exchange Act).

(j) "POR' neans the Plan of Reorgani zati on approved by the United States
Court for the District of Columbia on August 5, 1983 and the Agreenent
Concerning Contingent Liabilities, Tax Matters and Term nation of Certain
Agreenents dated as of Novenber 1, 1983, as anended and suppl enent ed.

(k) "Significant Subsidiary" with respect to GITE means any Subsidiary which
on the date of determnation is a "significant subsidiary" within the nmeaning
of Rule 1-02(w) of Regulation S-X pronul gated under the Exchange Act and, with
respect to Bell Atlantic neans any Subsidiary which on the date of
determination is a "significant subsidiary" within the meaning of Rule 1-02(w)
of Regul ation S-X pronul gated under the Exchange Act.

(I') "Subsidiary", "GIE Subsidiary", or "Bell Atlantic Subsidiary" means any
corporation or other legal entity of which GTE or Bell Atlantic, as the case
may be (either alone or through or together with any other Subsidiary or
Subsi diaries), owns, directly or indirectly, nore than 50% of the stock or
other equity interests the holders of which are generally entitled to vote for
the election of the board of directors or other governing body of such
corporation or other legal entity. For purposes of this Agreenent, Grupo
lusacell S.A. de C V. shall be deened to be a Material Investment, and not a
Subsi di ary, of Bell Atlantic.

Section 10.5--Headi ngs. The headi ngs contained in this Agreement are for
reference purposes only and shall not affect in any way the neaning or
interpretation of this Agreenent.

Section 10.6--Severability. If any termor other provision of this Agreenent
is invalid, illegal or incapable of being enforced by any rule of law or public
policy, all other conditions and provisions of this Agreenment shal
nevertheless remain in full force and effect so long as the econom c or |ega
substance of the transactions contenplated hereby is not affected in any manner
adverse to any Party. Upon such determ nation that any termor other provision
is invalid, illegal or incapable of being enforced, the Parties shall negotiate
in good faith to nodify this Agreenent so as to effect the original intent of
the Parties as closely as possible in an acceptable manner to the end that the
transactions contenpl ated hereby are fulfilled to the maxi num extent possible

Section 10.7--Entire Agreenment; No Third-Party Beneficiaries. This
Agreenent, the Nondisclosure Agreenment and the Stock Option Agreements
constitute the entire agreenment and, except as expressly set forth herein,
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supersedes any and all other prior agreements and undertakings, both witten
and oral, anopng the Parties, or any of them wth respect to the subject matter
hereof and, except for Section 7.8 (Indemification, Directors' and O ficers'

I nsurance) and Section 7.12 (Post-Merger Bell Atlantic Board of Directors), is
not intended to confer upon any person other than GTE, Bell Atlantic, and
Merger Subsidiary and, after the Effective Tinme, their respective stockhol ders,
any rights or remedi es hereunder.

Section 10. 8--Assignnent. This Agreement shall not be assigned by operation
of |aw or otherw se.

Section 10.9--Coverning Law. This Agreenment shall be governed by, and
construed in accordance with, the laws of the State of Del aware applicable to
contracts executed in and to be perfornmed entirely within that State, w thout
regard to the conflicts of |aws provisions thereof; provided that the Merger
shall be governed by the laws of the State of New York applicable to contracts
executed in and to be perforned entirely within that State, w thout regard to
the conflicts of |aws provisions thereof.
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Section 10.10--Counterparts. This Agreenment nmay be executed in two or nore
counterparts, and by the different Parties in separate counterparts, each of
whi ch when executed shall be deenmed to be an original, but all of which shall
constitute one and the sanme Agreenment.

Section 10.11--Interpretation.

(a) Whenever the words "include", "includes" or "including" are used in this
Agreenent they shall be deenmed to be followed by the words "without
limtation."

(b) Words denoting any gender shall include all genders. Were a word or
phrase is defined herein, each of its other granmatical fornms shall have a
correspondi ng neani ng.

(c) Areference to any party to this Agreenent or any other agreenent or
document shall include such party's successors and permtted assigns.

(d) Areference to any legislation or to any provision of any |egislation
shall include any nodification or re-enactnment thereof, any |egislative
provi sion substituted therefor and all regulations and statutory instrunents
i ssued thereunder or pursuant thereto.

(e) Al references to "$" and dollars shall be deened to refer to United
States currency unl ess otherw se specifically provided.

In Wtness Whereof, GTE, Bell Atlantic and Beta Ganma Cor poration have
caused this Agreement to be executed as of the date first witten above by
their respective officers thereunto duly authorized.

GTE Cor porati on

/sl Charles R Lee
By:
Name: Charles R Lee
Title: Chairman and Chi ef Executive

O ficer

/'s/ Marianne Drost
By:
Name: Mari anne Drost
Title: Secretary

Bel | Atlantic Corporation
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/'s/ lvan Seidenberg
By:
Nane: |van Sei denberg
Title: Vice Chairman, President and
Chi ef Executive Oficer

Bet a Ganma Cor poration

/'s/ lvan Sei denberg
By:
Narme: |van Sei denberg
Title: President and Chief Executive
O ficer
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Appendi x B

THE TRANSFER OF THI S AGREEMENT | S SUBJECT
TO CERTAI N PROVI SI ONS CONTAI NED HEREI N
AND TO RESALE RESTRI CTI ONS UNDER THE
SECURI TI ES ACT OF 1933, AS AMENDED

STOCK OPTI ON AGREEMENT, dated July 27, 1998, between GTE Corporation, a New
York corporation ("Issuer"), and Bell Atlantic Corporation, a Del aware
corporation ("Grantee").

WHEREAS, Grantee and |ssuer have entered into an Agreenment and Pl an of
Merger of even date herewith (the "Merger Agreenent"), which agreenent has been
executed by the parties hereto imediately prior to this Stock Option Agreenent
(the "Agreenment"); and

WHEREAS, as a condition to Grantee's entering into the Merger Agreement and
in consideration therefor and for the transacti ons contenpl ated thereby |ssuer
has agreed to grant Grantee the Option (as hereinafter defined);

NOW THEREFORE, in consideration of the foregoing and the nutual covenants
and agreenments set forth herein and in the Merger Agreenment, the parties hereto
agree as follows:

1. (a) Issuer hereby grants to Grantee an unconditional, irrevocable option
(the "Option") to purchase, subject to the terns hereof, up to 96,324,124 fully
pai d and nonassessabl e shares of |ssuer's Common Stock, par value $0.05 per
share ("Common Stock"), at a price of $55 3/4 per share (the "Option Price");
provi ded, however, that in no event shall the nunmber of shares of Common Stock
for which this Option is exercisable exceed 10% of the |Issuer's issued and
out st andi ng shares of Common Stock after giving effect to any shares subject to
or issued pursuant to the Option. The nunber of shares of Common Stock that may
be received upon the exercise of the Option and the Option Price are subject to
adj ustnent as herein set forth.
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(b) In the event that any additional shares of Commpn Stock are either (i)
i ssued or otherw se become outstanding after the date of this Agreement (other
than pursuant to this Agreenent) or (ii) redeemed, repurchased, retired or
ot herwi se cease to be outstanding after the date of the Agreenment, the numnber
of shares of Commpn Stock subject to the Option shall be increased or
decreased, as appropriate, so that, after such issuance, such nunber equals 10%
of the nunmber of shares of Commopn Stock then issued and outstanding after
giving effect to any shares subject or issued pursuant to the Option or, if not
a whol e number of shares, rounded down to the next whol e nunber. Not hing
contained in this Section 1(b) or elsewhere in this Agreenent shall be deemed
to authorize Issuer or Grantee to breach any provision of the Merger Agreenent.

2. (a) The Hol der (as hereinafter defined) nmay exercise the Option, in whole
or part, and fromtine to time, if, but only if, a Subsequent Triggering Event
(as hereinafter defined) shall have occurred prior to the occurrence of an
Exerci se Term nation Event (as hereinafter defined), provided that the Hol der
shall have sent the written notice of such exercise (as provided in subsection
(e) of this Section 2) within 90 days followi ng such Subsequent Triggering
Event. Each of the followi ng shall be an "Exercise Ternination Event":

(i) the Effective Tine (as defined in the Merger Agreenent) of the
Mer ger ;

(ii) term nation of the Merger Agreenent in accordance with the
provisions thereof if such term nation occurs prior to the occurrence of an
Initial Triggering Event (as hereinafter defined), except a term nation by
Grantee pursuant to Section 9.1(d)(ii)(A) of the Merger Agreement (unless
the breach by Issuer giving rise to such right of termnation is non-
volitional); or

(ii1) the passage of two years after term nation of the Merger
Agreenent if such termination follows the occurrence of an Initial
Triggering Event or is a termnation by Grantee pursuant to Section
9.1(d)(ii)(A) of the Merger Agreenent (unless the breach by Issuer giving
rise to such right of termnation
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is non-volitional) (provided that if an Initial Triggering Event continues
or occurs beyond such ternmination and prior to the passage of such two-year
period, the Exercise Term nation Event shall be two years fromthe
expiration of the Last Triggering Event but in no event nmore than two years
and six months after such termnation). The "Last Triggering Event" shall
nmean the last Initial Triggering Event to occur. The term "Hol der" shall
mean the hol der or holders of the Option.

(b) The term"Initial Triggering Event" shall mean any of the follow ng
events or transactions occurring after the date hereof:

(i) Issuer or any of its Subsidiaries (each an "lssuer Subsidiary"),
wi t hout having received Gantee's prior witten consent, shall have entered
into an agreenent to engage in an Alternative Transaction (as hereinafter
defined) with any person (the term "person" for purposes of this Agreenent
havi ng the meani ng assi gned thereto in Sections 3(a)(9) and 13(d)(3) of the
Securities Exchange Act of 1934, as anended (the "1934 Act"), and the rules
and regul ations thereunder) other than Grantee or any of its Subsidiaries
(each a "Grantee Subsidiary") or the Board of Directors of Issuer shall
have recomended that the stockhol ders of |ssuer approve or accept any
Al ternative Transaction;

(ii) Issuer or any Issuer Subsidiary, w thout having received
Grantee's prior witten consent, shall have authorized, recomended,
proposed or publicly announced its intention to authorize, recommend or
propose, to engage in an Alternative Transaction with any person other than
Grantee or a Grantee Subsidiary, or the Board of Directors of |ssuer shall
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have publicly w thdrawn or nodified, or publicly announced its intent to
wi thdraw or nmodi fy, in any manner adverse to Grantee, its recommendation
that the stockhol ders of Issuer approve the transactions contenpl ated by
the Merger Agreenent after disclosure of the existence of an Alternative
Transaction;

(iii) Any person other than Grantee, any Grantee Subsidiary or any
| ssuer Subsidiary acting in a fiduciary capacity in the ordinary course of
its business shall have acquired beneficial ownership or the right to
acqui re beneficial ownership of 10% or nore of the outstanding shares of
Common Stock (the term "beneficial ownership" for purposes of this
Agreenent having the neani ng assigned thereto in Section 13(d) of the 1934
Act, and the rules and regul ations thereunder);

(iv) Any person other than Grantee or any G antee Subsidiary shall
have made a bona fide proposal to Issuer or its stockhol ders by public
announcenment or witten comrunication that is or becones the subject of
public disclosure to engage in an Alternative Transaction;

(v) After an overture is made by a third party to Issuer or its
stockhol ders to engage in an Alternative Transaction, |ssuer shall have
breached any covenant or obligation contained in the Merger Agreerment and
such breach (x) would entitle Grantee to term nate the Merger Agreenent and
(y) shall not have been cured prior to the Notice Date (as defined bel ow);
or

(vi) Any person other than Grantee or any Grantee Subsidiary, other
than in connection with a transaction to which Gantee has given its prior
witten consent, shall have filed an application or notice with the Federal
Communi cat i ons Conmi ssion, or other federal or state regulatory authority,
whi ch application or notice has been accepted for processing, for approval
to engage in an Alternative Transaction.

(c) The term "Subsequent Triggering Event" shall nean the consummation of an
Al ternative Transaction. The term "Alternative Transaction" neans an
Al ternative Transaction (as defined in the Merger Agreement) with respect to
the |ssuer.

(d) Issuer shall notify Grantee pronptly in witing of the occurrence of any
Initial Triggering Event and/or Subsequent Triggering Event of which it has
notice (together, a "Triggering Event"), it being understood that the giving of
such notice by |ssuer shall not be a condition to the right of the Holder to
exerci se the Option.

b-2

(e) In the event the Holder is entitled to and wi shes to exercise the
Option, it shall send to Issuer a witten notice (the date of which being
herein referred to as the "Notice Date") specifying (i) the total nunber of
shares it will purchase pursuant to such exercise and (ii) a place and date not
earlier than three business days nor later than 30 business days fromthe
Noti ce Date for the closing of such purchase (the "Cl osing Date"); provided
that if prior notification to or approval of the Federal Communications
Conmi ssion or any other state or federal regulatory agency is required in
connection with such purchase, the Holder shall pronptly file the required
notice or application for approval and shall expeditiously process the sane and
the period of time that otherwi se would run pursuant to this sentence shall run
instead fromthe date on which any required notification periods have expired
or been termi nated or such approval s have been obtained and any requisite
wai ting period or periods shall have passed. Any exercise of the Option shall
be deemed to occur on the Notice Date relating thereto.

(f) At the closing referred to in subsection (e) of this Section 2, the
Hol der shall pay to Issuer the aggregate purchase price for the shares of
Conmon St ock purchased pursuant to the exercise of the Option in inmediately
avail able funds by wire transfer to a bank account designated by |ssuer,

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 230




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

provided that failure or refusal of Issuer to designate such a bank account
shall not preclude the Hol der from exercising the Option

(g) At such closing, sinmultaneously with the delivery of inmediately
avail abl e funds as provided in subsection (f) of this Section 2, |ssuer shal
deliver to the Holder a certificate or certificates representing the nunber of
shares of Common Stock purchased by the Hol der and, if the Option should be
exercised in part only, a new Option evidencing the rights of the Hol der
thereof to purchase the bal ance of the shares purchasabl e hereunder, and the
Hol der shall deliver to |Issuer a copy of this Agreenent and a |l etter agreeing
that the Holder will not offer to sell or otherw se dispose of such shares in
violation of applicable |aw or the provisions of this Agreenent.

(h) Certificates for Common Stock delivered at a closing hereunder may be
endorsed with a restrictive |legend that shall read substantially as follows:

"The transfer of the shares represented by this certificate is subject
to certain provisions of an agreenent between the registered hol der hereof
and |ssuer and to resale restrictions arising under the Securities Act of
1933, as amended. A copy of such agreenment is on file at the principa
office of Issuer and will be provided to the hol der hereof without charge
upon receipt by Issuer of a witten request therefor."

It is understood and agreed that

(i) the reference to the resale restrictions of the Securities Act of
1933, as amended (the "1933 Act"), in the above | egend shall be renoved by
delivery of substitute certificate(s) wi thout such reference if the Hol der
shall have delivered to Issuer a copy of a letter fromthe staff of the
SEC, or an opinion of counsel, in form and substance reasonably
satisfactory to Issuer, to the effect that such legend is not required for
pur poses of the 1933 Act;

(ii) the reference to the provisions of this Agreement in the above
| egend shall be renoved by delivery of substitute certificate(s) w thout
such reference if the shares have been sold or transferred in conpliance
with the provisions of this Agreenment and under circunstances that do not
require the retention of such reference; and

(iii) the legend shall be rempbved in its entirety if the conditions in
the preceding clauses (i) and (ii) are both satisfied. In addition, such
certificates shall bear any other |egend as nay be required by | aw.

(i) Upon the giving by the Holder to Issuer of the witten notice of
exerci se of the Option provided for under subsection (e) of this Section 2 and
the tender of the applicable purchase price in inmmediately available funds, th
Hol der shall be deened, subject to the receipt of applicable regulatory
approvals, to be the holder of record of the shares of Common Stock issuable
upon such exercise, notw thstanding that the stock transfer books of |ssuer
shall then be closed or that certificates representing such shares of Conmpn
Stock shall not then be actually delivered to the Holder. |ssuer shall pay al
expenses, and any and all United States federal
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state and local taxes and other charges that may be payable in connection with
the preparation, issue and delivery of stock certificates under this Section 2
in the name of the Holder or its assignee, transferee or designee

3. Issuer agrees

(i) that it shall at all tinmes maintain, free frompreenptive rights,
sufficient authorized but unissued or treasury shares of Conmmpn Stock so
that the Option may be exercised wi thout additional authorization of Comon
Stock after giving effect to all other options, warrants, convertible
securities and other rights to purchase Common Stock

e
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(ii) that it will not, by charter amendnent or through reorganization
consol idation, merger, dissolution or sale of assets, or by any other
vol untary act, avoid or seek to avoid the observance or perfornmance of any
of the covenants, stipulations or conditions to be observed or perforned
her eunder by I ssuer;

(iii) pronptly to take all action as may fromtinme to time be required
(including (x) conplying with all prenerger notification, reporting and
wai ting period requirements specified in the Hart-Scott-Rodino Antitrust
| mprovenments Act of 1976, as anmended, and the regul ati ons pronul gated
thereunder and (y) in the event that prior approval of or notice to the
Federal Comuni cations Commi ssion or to any state regulatory authority is
necessary before the Option may be exercised, cooperating fully with the
Hol der in preparing such applications or notices and providing such
informati on to the Federal Communi cati ons Conmm ssion or such state
regul atory authority as they may require) in order to permt the Holder to
exercise the Option and Issuer duly and effectively to i ssue shares of
Common St ock pursuant hereto; and

(iv) pronptly to take all action provided herein to protect the
rights of the Hol der against dilution

4. This Agreenment and the Option granted hereby are exchangeabl e, w thout
expense, at the option of the Holder, upon presentation and surrender of this
Agreenent at the principal office of Issuer, for other Agreenents providing for
Options of different denom nations entitling the holder thereof to purchase, on
the same terms and subject to the same conditions as are set forth herein, in
the aggregate the sane nunber of shares of Commopn Stock purchasabl e hereunder
The ternms "Agreenent” and "Option" as used herein include any Stock Option
Agreenents and related Options for which this Agreenent (and the Option granted
hereby) may be exchanged. Upon receipt by |Issuer of evidence reasonably
satisfactory to it of the |loss, theft, destruction or nutilation of this
Agreenent, and (in the case of loss, theft or destruction) of reasonably
satisfactory indemification, and upon surrender and cancellation of this
Agreenent, if nutilated, Issuer will execute and deliver a new Agreenent of
like tenor and date. Any such new Agreenent executed and delivered shal
constitute an additional contractual obligation on the part of |ssuer, whether
or not the Agreement so |lost, stolen, destroyed or nmutilated shall at any tinme
be enforceabl e by anyone.

5. In addition to the adjustnent in the nunber of shares of Commpn Stock
that are purchasabl e upon exercise of the Option pursuant to Section 1 of this
Agreenent, the number of shares of Commopn Stock purchasabl e upon the exercise
of the Option and the Option Price shall be subject to adjustnment fromtime to
time as provided in this Section 5. In the event of any change in, or
distributions in respect of, the Common Stock by reason of stock dividends,
split-ups, nergers, recapitalizations, conbinations, subdivisions, conversions,
exchanges of shares, distributions on or in respect of the Conmobn Stock, or the
like, the type and number of shares of Commpn Stock purchasabl e upon exercise
hereof and the Option Price shall be appropriately adjusted in such manner as
shall fully preserve the econom c benefits provided hereunder and proper
provi sion shall be nade in any agreenent governing any such transaction to
provide for such proper adjustment and the full satisfaction of the Issuer's
obl i gati ons hereunder

6. Upon the occurrence of a Subsequent Triggering Event that occurs prior to
an Exercise Term nation Event, |ssuer shall, at the request of Grantee
delivered within 90 days of such Subsequent Triggering Event (whether on its
own behal f or on behalf of any subsequent hol der of this Option (or part
thereof) or any of the
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shares of Common Stock issued pursuant hereto), pronptly prepare, file and keep
current a shelf registration statenment under the 1933 Act covering this Option
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and any shares issued and issuable pursuant to this Option and shall use its
reasonabl e best efforts to cause such registration statement to becone
effective and remain current in order to permt the sale or other disposition
of this Option and any shares of Commpn Stock issued upon total or partia
exercise of this Option ("Option Shares") in accordance with any plan of

di sposition requested by Grantee. Issuer will use its reasonable best efforts
to cause such registration statenent first to becone effective and then to
remain effective for such period not in excess of 180 days from the day such
registration statement first becomes effective or such shorter tine as may be
reasonably necessary to effect such sales or other dispositions. G antee shal
have the right to demand two such registrations. The foregoi ng notw thstanding,
if, at the time of any request by Grantee for registration of the Option or
Option Shares as provi ded above, Issuer is in registration with respect to an
underwritten public offering of shares of Commpbn Stock, and if in the good
faith judgment of the managi ng underwiter or managi ng underwiters, or, if
none, the sole underwriter or underwiters, of such offering the inclusion of
the Holder's Option or Option Shares would interfere with the successfu

mar keting of the shares of Conmobn Stock offered by |ssuer, the nunmber of Option
Shares otherwi se to be covered in the registration statenent contenpl ated
hereby may be reduced; and provided, however, that after any such required
reduction the nunber of Option Shares to be included in such offering for the
account of the Holder shall constitute at |east 25% of the total number of
shares to be sold by the Holder and Issuer in the aggregate; and provi ded
further, however, that if such reduction occurs, then the |Issuer shall file a
registration statenent for the balance as pronptly as practical and no
reduction shall thereafter occur. Each such Hol der shall provide al

information reasonably requested by Issuer for inclusion in any registration
statement to be filed hereunder. If requested by any such Holder in connection
wi th such registration, Issuer shall becone a party to any underwriting
agreement relating to the sale of such shares, but only to the extent of
obligating itself in respect of representations, warranties, indemities and

ot her agreenents customarily included in secondary offering underwriting
agreenments for the Issuer. Upon receiving any request under this Section 6 from
any Hol der, Issuer agrees to send a copy thereof to any other person known to

I ssuer to be entitled to registration rights under this Section 6, in each case
by pronptly mailing the same, postage prepaid, to the address of record of the
persons entitled to receive such copies. Notw thstanding anything to the
contrary contained herein, in no event shall |ssuer be obligated to effect nore
than two registrations pursuant to this Section 6 by reason of the fact that
there shall be nore than one Grantee as a result of any assignnent or division
of this Agreenent. The obligation of Issuer under this Section 6 to file and
mai ntain the effectiveness of a registration statenent nmay be suspended for one
or nore periods not to exceed 60 days in the aggregate if it determ nes in good
faith that such filing or continued effectiveness would require disclosure of
non-public information, the disclosure of which would materially and adversely
af fect |ssuer.

7. (a) Imediately prior to the occurrence of a Repurchase Event (as defined
bel ow) or thereafter, as directed by the Holder, (i) followi ng a request of the
Hol der, delivered prior to an Exercise Term nation Event, |ssuer (or any
successor thereto) shall repurchase the Option fromthe Holder at a price (the
"Option Repurchase Price") equal to the ampunt by which (A) the Market/COffer
Price (as defined bel ow) exceeds (B) the Option Price, nmultiplied by the nunmber
of shares for which this Option may then be exercised and (ii) at the request
of the owner of Option Shares fromtinme to time (the "Ower"), delivered within
90 days of such occurrence (or such later period as provided in Section 10),
| ssuer shall repurchase such nunber of the Option Shares fromthe Owmer as the
Owner shall designate at a price (the "Option Share Repurchase Price") equal to
the Market/Offer Price nultiplied by the nunber of Option Shares so designated
The term "Market/Offer Price" shall nean the highest of (i) the price per share
of Common Stock at which a tender offer or exchange offer therefor has been
made, (ii) the price per share of Common Stock to be paid by any third party
pursuant to an agreement with Issuer, (iii) the highest closing price for
shares of Commopn Stock within the six-nmonth period i medi ately preceding the
date the Hol der gives notice of the required repurchase of this Option or the
Owner gives notice of the required repurchase of Option Shares, as the case may
be, or (iv) in the event of a sale of all or a substantial portion of Issuer's
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assets, the sumof the price paid in such sale for such assets and the current
mar ket val ue of the remaining assets of |ssuer as determined by a nationally
recogni zed i nvestnent banking firmselected by the Holder or the Ower, as the
case may be, and reasonably acceptable to the |Issuer, divided by the nunber of
shares of Common Stock of Issuer outstanding at the tinme of such sale. In
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determ ning the Market/Offer Price, the value of consideration other than cash
shall be determined by a nationally recognized investnment banking firm selected
by the Hol der or Omer, as the case may be, and reasonably acceptable to the

I ssuer.

(b) The Hol der and the Owner, as the case may be, nmay exercise its right to
require |ssuer to repurchase the Option and any Option Shares pursuant to this
Section 7 by surrendering for such purpose to Issuer, at its principal office,
a copy of this Agreement or certificates for Option Shares, as applicable
acconpanied by a witten notice or notices stating that the Hol der or the
Owner, as the case may be, elects to require Issuer to repurchase this Option
and/ or the Option Shares in accordance with the provisions of this Section 7.
Wthin the latter to occur of (x) five business days after the surrender of the
Option and/or certificates representing Option Shares and the receipt of such
notice or notices relating thereto and (y) the tinme that is imediately prior
to the occurrence of a Repurchase Event, and subject to the provisions of
Section 15 hereof, Issuer shall deliver or cause to be delivered to the Hol der
the Option Repurchase Price and/or to the Ower the Option Share Repurchase
Price therefor or the portion thereof, if any, that |Issuer is not then
prohi bited under applicable |aw and regul ation fromso delivering

(c) To the extent that I|ssuer is prohibited under applicable |aw or
regul ati on fromrepurchasing the Option and/or the Option Shares in full
I ssuer shall imediately so notify the Hol der and/or the Oaner and thereafter
deliver or cause to be delivered, fromtinme to time, to the Hol der and/or the
Owner, as appropriate, the portion of the Option Repurchase Price and the
Option Share Repurchase Price, respectively, that it is no |onger prohibited
fromdelivering, within five business days after the date on which Issuer is no
| onger so prohibited; provided, however, that if Issuer at any tine after
delivery of a notice of repurchase pursuant to paragraph (b) of this Section 7
is prohibited under applicable |law or regulation fromdelivering to the Hol der
and/ or the Owner, as appropriate, the Option Repurchase Price and the Option
Share Repurchase Price, respectively, in full (and |ssuer hereby undertakes to
use its best efforts to obtain all required regulatory and | egal approvals and
to file any required notices, in each case as pronptly as practicable in order
to acconplish such repurchase), the Holder or Omer may revoke its notice of
repurchase of the Option or the Option Shares either in whole or to the extent
of the prohibition, whereupon, in the latter case, |ssuer shall pronptly (i)
deliver to the Holder and/or the Omer, as appropriate, that portion of the
Option Repurchase Price or the Option Share Repurchase Price that |ssuer is not
prohibited fromdelivering; and (ii) deliver, as appropriate, either (A) to the
Hol der, a new Stock Option Agreenent evidencing the right of the Holder to
purchase that number of shares of Conmpbn Stock obtained by nultiplying the
nunber of shares of Common Stock for which the surrendered Stock Option
Agreenent was exercisable at the tine of delivery of the notice of repurchase
by a fraction, the nunmerator of which is the Option Repurchase Price |less the
portion thereof theretofore delivered to the Holder and the denom nator of
which is the Option Repurchase Price, or (B) to the Owmer, a certificate for
the Option Shares it is then so prohibited fromrepurchasing

(d) For purposes of this Section 7, a Repurchase Event shall be deened to
have occurred upon the consummation of any Alternative Transaction, provided
that no such event shall constitute a Repurchase Event unless a Subsequent
Triggering Event shall have occurred prior to an Exercise Term nation Event.
The parties hereto agree that |ssuer's obligations to repurchase the Option or
Option Shares under this Section 7 shall not term nate upon the occurrence of
an Exercise Termi nation Event unless no Subsequent Triggering Event shall have
occurred prior to the occurrence of an Exercise Term nation Event.
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8. (a) In the event that prior to an Exercise Termi nation Event, |ssuer
shall enter into an agreenment (i) to consolidate with or nerge into any person,
other than Grantee or one of its Subsidiaries, and shall not be the continuing
or surviving corporation of such consolidation or merger, (ii) to permt any
person, other than Grantee or one of its Subsidiaries, to nmerge into |Issuer and
I ssuer shall be the continuing or surviving corporation, but, in connection
with such nmerger, the then outstandi ng shares of Common Stock shall be changed
into or exchanged for stock or other securities of any other person or cash or
any ot her property or the then outstanding shares of Conmon Stock shall after
such merger represent |ess than 50% of the outstanding voting shares and voting
share equival ents of the nerged conpany, or (iii) to sell or otherw se transfer
all or
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substantially all of its assets to any person, other than Grantee or one of its
Subsi di aries, then, and in each such case, the agreenent governing such
transaction shall make proper provision so that the Option shall, upon the
consummati on of any such transacti on and upon the ternms and conditions set
forth herein, be converted into, or exchanged for, an option (the "Substitute
Option"), at the election of the Holder, of either (x) the Acquiring
Corporation (as hereinafter defined) or (y) any person that controls the

Acqui ring Corporation.

(b) The followi ng terns have the neani ngs indicated:

(A) "Acquiring Corporation" shall nean (i) the continuing or surviving
corporation of a consolidation or merger with Issuer (if other than
I ssuer), (ii) Issuer in a nerger in which |Issuer is the continuing or
surviving person, and (iii) the transferee of all or substantially all of
I ssuer's assets.

(B) "Substitute Conmon Stock" shall mean the commpn stock issued by
the issuer of the Substitute Option upon exercise of the Substitute Option.

(C "Assigned Value" shall nean the Market/Offer Price, as defined in
Section 7.

(D) "Average Price" shall nmean the average closing price of a share of
the Substitute Commopn Stock for the one year i medi ately preceding the
consol i dation, nerger or sale in question, but in no event higher than the
closing price of the shares of Substitute Common Stock on the day preceding
such consolidation, nerger or sale; provided that if |Issuer is the issuer
of the Substitute Option, the Average Price shall be conputed with respect
to a share of common stock issued by the person nerging into |Issuer or by
any conpany which controls or is controlled by such person, as the Hol der
may el ect.

(c) Subject to paragraph (d) below, the Substitute Option shall have the
same ternms as the Option, provided, that if the terns of the Substitute Option
cannot, for |egal reasons, be the sane as the Option, such terns shall be as
simlar as possible and in no event |ess advantageous to the Holder. The issuer
of the Substitute Option shall also enter into an agreement with the then
Hol der or Hol ders of the Substitute Option i n substantially the same form as
this Agreenent, which shall be applicable to the Substitute Option.

(d) The Substitute Option shall be exercisable for such nunmber of shares of
Substitute Commpn Stock as is equal to the Assigned Value nultiplied by the
nunber of shares of Conmmon Stock for which the Option is then exercisable,

di vided by the Average Price. The exercise price of the Substitute Option per
share of Substitute Common Stock shall then be equal to the Option Price
multiplied by a fraction, the nunerator of which shall be the nunber of shares
of Commpn Stock for which the Option is then exercisable and the denoni nator of
whi ch shall be the number of shares of Substitute Common Stock for which the
Substitute Option is exercisable.
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(e) I'n no event, pursuant to any of the foregoi ng paragraphs, shall the
Substitute Option be exercisable for nore than 10% of the shares of Substitute
Conmon St ock outstanding prior to exercise of the Substitute Option. In the
event that the Substitute Option would be exercisable for nmore than 10% of the
shares of Substitute Commopn Stock outstanding prior to exercise but for this
clause (e), the issuer of the Substitute Option (the "Substitute Option
I ssuer") shall make a cash paynent to Hol der equal to the excess of (i) the
val ue of the Substitute Option without giving effect to the limtation in this
clause (e) over (ii) the value of the Substitute Option after giving effect to
the limtation in this clause (e). This difference in value shall be determ ned
by a nationally recognized i nvestnment banking firmsel ected by the Hol der or
the Ower, as the case may be, and reasonably acceptable to the Acquiring
Cor por ati on.

(f) Issuer shall not enter into any transaction described in subsection (a)
of this Section 8 unless the Acquiring Corporation and any person that controls
the Acquiring Corporation assume in witing all the obligations of Issuer
her eunder .

9. (a) At the request of the holder of the Substitute Option (the
"Substitute Option Holder"), the Substitute Option |Issuer shall repurchase the
Substitute Option fromthe Substitute Option Holder at a price (the "Substitute
Option Repurchase Price") equal to the ampunt by which (i) the Hi ghest Cl osing
Price (as hereinafter defined) exceeds (ii) the exercise price of the
Substitute Option, nultiplied by the nunber of shares of Substitute Conmmon
Stock for which the Substitute Option may then be exercised, and at the request
of the

b-7

owner (the "Substitute Share Omer") of shares of Substitute Common Stock (the
"Substitute Shares"), the Substitute Option Issuer shall repurchase the
Substitute Shares at a price (the "Substitute Share Repurchase Price") equal to
the Highest Closing Price multiplied by the nunber of Substitute Shares so

desi gnated. The term "Hi ghest Closing Price" shall mean the highest closing
price for shares of Substitute Common Stock within the six-nmonth period

i medi ately preceding the date the Substitute Option Hol der gives notice of the
required repurchase of the Substitute Option or the Substitute Share Oamner
gives notice of the required repurchase of the Substitute Shares, as

appl i cabl e.

(b) The Substitute Option Holder and the Substitute Share Owmner, as the case
may be, may exercise its respective right to require the Substitute Option
I ssuer to repurchase the Substitute Option and the Substitute Shares pursuant
to this Section 9 by surrendering for such purpose to the Substitute Option
I ssuer, at its principal office, the agreement for such Substitute Option (or,
in the absence of such an agreenment, a copy of this Agreenent) and certificates
for Substitute Shares acconpanied by a witten notice or notices stating that
the Substitute Option Holder or the Substitute Share Owmer, as the case mmy be,
elects to require the Substitute Option |Issuer to repurchase the Substitute
Option and/or the Substitute Shares in accordance with the provisions of this
Section 9. As pronptly as practicable, and in any event within five business
days after the surrender of the Substitute Option and/or certificates
representing Substitute Shares and the recei pt of such notice or notices
relating thereto and subject to the provisions of Section 15 hereof, the
Substitute Option Issuer shall deliver or cause to be delivered to the
Substitute Option Hol der the Substitute Option Repurchase Price and/or to the
Substitute Share Omer the Substitute Share Repurchase Price therefor or, in
either case, the portion thereof which the Substitute Option Issuer is not then
prohi bi ted under applicable | aw and regul ation from so delivering.

(c) To the extent that the Substitute Option |Issuer is prohibited under
applicable Iaw or regulation fromrepurchasing the Substitute Option and/or the
Substitute Shares in part or in full, the Substitute Option Issuer follow ng a
request for repurchase pursuant to this Section 9 shall imediately so notify
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the Substitute Option Hol der and/or the Substitute Share Omer and thereafter
deliver or cause to be delivered, fromtime to time, to the Substitute Option
Hol der and/or the Substitute Share Omner, as appropriate, the portion of the
Substitute Share Repurchase Price, respectively, which it is no |onger
prohibited fromdelivering, within five business days after the date on which
the Substitute Option Issuer is no |longer so prohibited; provided, however
that if the Substitute Option Issuer is at any tinme after delivery of a notice
of repurchase pursuant to subsection (b) of this Section 9 prohibited under
applicable law or regulation fromdelivering to the Substitute Option Hol der
and/or the Substitute Share Owner, as appropriate, the Substitute Option
Repurchase Price and the Substitute Share Repurchase Price, respectively, in
full (and the Substitute Option |Issuer shall use its best efforts to obtain al
required regulatory and | egal approvals, in each case as pronptly as
practicable, in order to acconplish such repurchase), the Substitute Option
Hol der or Substitute Share Oaner nmay revoke its notice of repurchase of the
Substitute Option or the Substitute Shares either in whole or to the extent of
the prohibition, whereupon, in the latter case, the Substitute Option |ssuer
shall pronptly (i) deliver to the Substitute Option Hol der or Substitute Share
Owner, as appropriate, that portion of the Substitute Option Repurchase Price
or the Substitute Share Repurchase Price that the Substitute Option |Issuer is
not prohibited fromdelivering; and (ii) deliver, as appropriate, either (A to
the Substitute Option Hol der, a new Substitute Option evidencing the right of
the Substitute Option Holder to purchase that nunber of shares of the
Substitute Common Stock obtained by nultiplying the nunmber of shares of the
Substitute Commopn Stock for which the surrendered Substitute Option was
exercisable at the tine of delivery of the notice of repurchase by a fraction,
the numerator of which is the Substitute Option Repurchase Price |less the
portion thereof theretofore delivered to the Substitute Option Holder and the
denom nator of which is the Substitute Option Repurchase Price, or (B) to the
Substitute Share Omner, a certificate for the Substitute Common Shares it is
then so prohibited from repurchasing.

10. The 90-day or 6-nmonth periods for exercise of certain rights under
Sections 2, 6, 7 and 13 shall be extended:

(i) to the extent necessary to obtain all regulatory approvals for the
exerci se of such rights, and for the expiration of all statutory waiting
peri ods;
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(ii) to the extent necessary to avoid liability under Section 16(b) of
the 1934 Act by reason of such exercise; and

(iii) during any period in which Grantee is precluded from exercising
such rights due to an injunction or other legal restriction

plus, in the case of clauses (i), (ii) and (iii), for such additional period as
is reasonably necessary for the exercise of such rights pronptly follow ng the
obt ai ni ng of such approvals or the expiration of such periods.

11. Issuer hereby represents and warrants to Grantee as foll ows:

(a) Issuer has full corporate power and authority to execute and deliver
this Agreement and to consunmmate the transactions contenpl ated hereby. The
execution and delivery of this Agreenent and the consunmation of the
transactions contenpl ated hereby have been duly and validly authorized by the
Board of Directors of Issuer and no other corporate proceedings on the part of
| ssuer are necessary to authorize this Agreement or to consunmate the
transactions so contenplated. This Agreenent has been duly and validly executed
and delivered by Issuer.

(b) Issuer has taken all necessary corporate action to authorize and reserve
and to permit it to issue, and at all tines fromthe date hereof through the
term nation of this Agreement in accordance with its terms will have reserved
for issuance upon the exercise of the Option, that nunber of shares of Commopn
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Stock equal to the maxi mum nunmber of shares of Common Stock at any time and
fromtime to tine issuable hereunder, and all such shares, upon issuance
pursuant hereto, will be duly authorized, validly issued, fully paid,
nonassessable, and will be delivered free and clear of all claims, liens,
encunbrance and security interests and not subject to any preenptive rights.

(c) Issuer has taken all action so that the entering into of this Option
Agreenent, the acquisition of shares of Common Stock hereunder and the other
transacti ons contenpl ated hereby do not and will not result in the grant of any
rights to any person under the Rights Agreement or enable or require the Rights
to be exercised, distributed or triggered.

12. Grantee hereby represents and warrants to |ssuer that:

(a) Grantee has all requisite corporate power and authority to enter into
this Agreement and, subject to any approvals or consents referred to herein, to
consummat e the transactions contenpl ated hereby. The execution and delivery of
this Agreenent and the consunmation of the transactions contenpl ated hereby
have been duly authorized by all necessary corporate action on the part of
Grantee. This Agreenent has been duly executed and delivered by G antee.

(b) The Option is not being, and any shares of Common Stock or other
securities acquired by G antee upon exercise of the Option will not be,
acquired with a view to the public distribution thereof and will not be
transferred or otherw se di sposed of except in a transaction registered or
exenpt fromregistration under the Securities Act.

13. Neither of the parties hereto may assign any of its rights or
obligations under this Option Agreement or the Option created hereunder to any
ot her person, without the express witten consent of the other party, except
that in the event a Subsequent Triggering Event shall have occurred prior to an
Exerci se Term nation Event, Grantee, subject to the express provisions hereof,
may assign in whole or in part its rights and obligations hereunder within 90
days follow ng such Subsequent Triggering Event (or such |ater period as
provided in Section 10).

14. Each of Grantee and Issuer will use its best efforts to make all filings
with, and to obtain consents of, all third parties and governnental authorities
necessary to the consummtion of the transactions contenplated by this
Agreenent, including without limtation making application to |list the shares
of Commpn Stock issuable hereunder on the New York Stock Exchange upon offici al
notice of issuance.
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15. (a) Notwithstandi ng any other provision of this Agreement, in no event
shall the Grantee's Total Profit (as hereinafter defined) exceed
$2, 200, 000, 000. 00 and, if it otherw se would exceed such ampunt, the Grantee,
at its sole election, shall either (i) reduce the number of shares of Conmmon
Stock subject to this Option, (ii) deliver to the Issuer for cancellation
Option Shares previously purchased by Grantee (valued, for the purposes of this
Section 15(a) at the average closing sales price per share of Conmon Stock (or
if there is no sale on such date then the average between the closing bid and
ask prices on any such day) as reported by the New York Stock Exchange for the
twenty consecutive tradi ng days preceding the day on which the Grantee's Tot al
Profit exceeds $2,200,000,000.00) (iii) pay cash to the Issuer, or (iv) any
conbi nation thereof, so that Grantee's actually realized Total Profit shall not
exceed $2, 200, 000, 000. 00 after taking into account the foregoing actions.

(b) As used herein, the term"Total Profit" shall nean the amount (before
taxes) of the follow ng: (a) the aggregate amount of (i)(x) the net cash
anounts received by Grantee and its affiliates pursuant to the sale of Option
Shares (or any securities into which such Option Shares are converted or
exchanged) to any unaffiliated party or to Issuer pursuant to this Agreenent,
less (y) the Grantee's purchase price of such Option Shares, (ii) any anopunts
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received by Grantee and its affiliates on the transfer of the Option (or any
portion thereof) to any unaffiliated party, if permtted hereunder or to |ssuer
pursuant to this Agreenent, and (iii) the anpunt received by Grantee pursuant
to Section 9.2 of the Merger Agreenent; mnus (b) the anpunt of cash
theretofore paid to the |Issuer pursuant to this Section 15 plus the val ue of
the Option Shares theretofore delivered to the |ssuer for cancellation pursuant
to this Section 15

(c) Notwi thstanding any other provision of this Agreement, nothing in this
Agreenent shall affect the ability of G antee to receive nor relieve |Issuer's
obligation to pay a fee pursuant to Section 9.2 of the Merger Agreenent;
provided that if Total Profit received by Grantee woul d exceed
$2, 200, 000, 000. 00 foll owi ng the recei pt of such fee, Grantee shall be obligated
to conply with terms of Section 15(a) within 5 days of the later of (i) the
date of receipt of such fee and (ii) the date of receipt of the net cash by
Grantee pursuant to the sale of Option Shares (or, any other securities into
whi ch such Option Shares are converted or exchanged) to any unaffiliated party
or to Issuer pursuant to this Agreenent.

(d) Notwi thstandi ng any other provision of this Agreenent, the Option may
not be exercised for a nunber of Option Shares that would, as of the Notice
Date, result in a Notional Total Profit (as defined below) of nmore than
$2, 200, 000, 000. 00. "Notional Total Profit" shall mean, with respect to any
nunber of Option Shares as to which the Grantee may propose to exercise the
Option, the Total Profit determined as of the Notice Date assuming that the
Option was exercised on such date for such nunber of Option Shares and assum ng
such Option Shares, together with all other Option Shares held by the G antee
and its affiliates as of such date, were sold for cash at the closing sales
price for Common Stock as of the close of business on the preceding trading
day.

16. The parties hereto acknow edge that damages woul d be an i nadequate
remedy for a breach of this Agreement by either party hereto and that the
obligations of the parties hereto shall be enforceable by either party hereto
t hrough injunctive or other equitable relief.

17. If any term provision, covenant or restriction contained in this
Agreenent is held by a court or a federal or state regul atory agency of
conpetent jurisdiction to be invalid, void or unenforceable, the reminder of
the terms, provisions and covenants and restrictions contained in this
Agreenent shall remain in full force and effect, and shall in no way be
affected, inpaired or invalidated. If for any reason such court or regulatory
agency determi nes that the Holder is not permitted to acquire, or |ssuer or
Substitute Option Issuer, as the case may be, is not permitted to repurchase
pursuant to Section 7 or Section 9, as the case nmay be, the full nunber of
shares of Conmon Stock provided in Section 1(a) hereof (as adjusted pursuant to
Section 1(b) or 5 hereof), it is the express intention of I|ssuer (which shal
be binding on the Substitute Option Issuer) to allow the Holder to acquire or
to require Issuer or Substitute Option |Issuer to repurchase such | esser number
of shares as may be perm ssible, wi thout any amendment or nodification hereof.
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18. Al notices, requests, clains, demands and other conmunications
hereunder shall be deened to have been duly given when delivered in person, by
cable, telegram telescope or telex, or by registered or certified nai
(postage prepaid, return receipt requested) at the respective addresses of the
parties set forth in the Merger Agreenent.

19. This Agreenent shall be governed by and construed in accordance with the
laws of the State of Del aware, regardless of the laws that m ght otherw se
govern under applicable principles of conflicts of |aws thereof (except to the
extent that mandatory provisions of federal |aw apply).

20. This Agreement may be executed in two or nore counterparts, each of
whi ch shall be deened to be an original, but all of which shall constitute one
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and the sanme agreenent.

21. Except as otherw se expressly provided herein, each of the parties
hereto shall bear and pay all costs and expenses incurred by it or on its
behal f in connection with the transactions contenpl ated hereunder, including
fees and expenses of its own financial consultants, investnment bankers,
accountants and counsel .

22. Except as otherw se expressly provided herein or in the Merger
Agreement, this Agreement contains the entire agreenent between the parties
with respect to the transactions contenpl ated hereunder and supersedes all
prior arrangenents or understandings with respect thereof, witten or oral. The
terms and conditions of this Agreement shall inure to the benefit of and be
bi ndi ng upon the parties hereto and their respective successors and permtted
assigns. Nothing in this Agreenent, expressed or inplied, is intended to confer
upon any party, other than the parties hereto, and their respective successors
except as assigns, any rights, remedies, obligations or liabilities under or by
reason of this Agreenent, except as expressly provided herein.

23. Capitalized terns used in this Agreenent and not defined herein shall
have the meani ngs assigned thereto in the Merger Agreenent.
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I N W TNESS WHEREOF, each of the parties has caused this Agreenent to be
executed on its behalf by its officers thereunto duly authorized, all as of the
date first above witten.

GTE CORPORATI ON

/sl Charles R Lee
By:
Name: Charles R Lee
Title: Chairman and Chi ef Executive
O ficer

/'s/ Marianne Drost
By:
Name: Mari anne Drost
Title: Secretary

BELL ATLANTI C CORPORATI ON

/'s/ lvan Seidenberg

By:
Nane: |van Sei denberg
Title: President and Chief Executive
O ficer
b-12

Appendi x C

THE TRANSFER OF THI S AGREEMENT | S SUBJECT
TO CERTAI N PROVI SI ONS CONTAI NED HEREI N
AND TO RESALE RESTRI CTI ONS UNDER THE
SECURI TI ES ACT OF 1933, AS AMENDED

STOCK OPTI ON AGREEMENT, dated July 27, 1998, between Bell Atlantic
Corporation, a Delaware corporation ("lssuer"), and GTE Corporation, a New York
corporation ("Grantee").

WHEREAS, Grantee and |ssuer have entered into an Agreenent and Plan of
Merger of even date herewith (the "Merger Agreenent"), which agreement has been
executed by the parties hereto imediately prior to this Stock Option Agreenent
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(the "Agreenent"); and

WHEREAS, as a condition to Grantee's entering into the Merger Agreenment and
in consideration therefor and for the transactions contenpl ated thereby |ssuer
has agreed to grant Grantee the Option (as hereinafter defined);

NOW THEREFORE, in consideration of the foregoing and the nutual covenants
and agreenments set forth herein and in the Merger Agreenent, the parties hereto
agree as follows:

1. (a) Issuer hereby grants to Grantee an unconditional, irrevocable option
(the "Option") to purchase, subject to the terns hereof, up to 155, 347,371
fully paid and nonassessabl e shares of |ssuer's Common Stock, par value $0.10
per share ("Common Stock"), at a price of $45 per share (the "Option Price");
provi ded, however, that in no event shall the number of shares of Common Stock
for which this Option is exercisable exceed 10% of the Issuer's issued and
out st andi ng shares of Common Stock after giving effect to any shares subject to
or issued pursuant to the Option. The nunber of shares of Commpn Stock that may
be recei ved upon the exercise of the Option and the Option Price are subject to
adj ustnent as herein set forth.

(b) In the event that any additional shares of Commopn Stock are either (i)
i ssued or otherw se become outstanding after the date of this Agreement (other
than pursuant to this Agreement) or (ii) redeened, repurchased, retired or
ot herwi se cease to be outstanding after the date of the Agreenent, the nunber
of shares of Commpn Stock subject to the Option shall be increased or
decreased, as appropriate, so that, after such issuance, such nunber equals 10%
of the number of shares of Commopn Stock then issued and outstanding after
giving effect to any shares subject or issued pursuant to the Option or, if not
a whol e nunber of shares, rounded down to the next whol e nunber. Not hing
contained in this Section 1(b) or elsewhere in this Agreenent shall be deenmed
to authorize Issuer or Grantee to breach any provision of the Merger Agreenent.

2. (a) The Hol der (as hereinafter defined) may exercise the Option, in whole
or part, and fromtinme to tine, if, but only if, a Subsequent Triggering Event
(as hereinafter defined) shall have occurred prior to the occurrence of an
Exerci se Term nation Event (as hereinafter defined), provided that the Hol der
shal |l have sent the witten notice of such exercise (as provided in subsection
(e) of this Section 2) within 90 days foll owi ng such Subsequent Triggering
Event. Each of the followi ng shall be an "Exercise Ternination Event":

(i) the Effective Time (as defined in the Merger Agreenent) of the
Mer ger ;

(ii) termnation of the Merger Agreement in accordance with the
provi sions thereof if such term nation occurs prior to the occurrence of an
Initial Triggering Event (as hereinafter defined), except a term nation by
Grantee pursuant to Section 9.1(d)(i)(A) of the Merger Agreenent (unless
the breach by Issuer giving rise to such right of termnation is non-
volitional); or

(iii) the passage of two years after term nation of the Merger Agreenent
if such termnation follows the occurrence of an Initial Triggering Event
or is a termnation by Grantee pursuant to Section 9.1(d)(i)(A) of the
Merger Agreenent (unless the breach by |Issuer giving rise to such right of
termnation
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is non-volitional) (provided that if an Initial Triggering Event continues
or occurs beyond such termination and prior to the passage of such two-year
period, the Exercise Term nation Event shall be two years fromthe
expiration of the Last Triggering Event but in no event nore than two years
and six months after such termnation). The "Last Triggering Event" shall
mean the last Initial Triggering Event to occur. The term "Hol der" shall
mean the hol der or holders of the Option.
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(b) The term"Initial Triggering Event" shall nmean any of the follow ng
events or transactions occurring after the date hereof:

(i) Issuer or any of its Subsidiaries (each an "lssuer Subsidiary"),
wi t hout having received Grantee's prior witten consent, shall have entered
into an agreenent to engage in an Alternative Transaction (as hereinafter
defined) with any person (the term "person" for purposes of this Agreenent
havi ng the nmeani ng assigned thereto in Sections 3(a)(9) and 13(d)(3) of the
Securities Exchange Act of 1934, as anended (the "1934 Act"), and the rules
and regul ations thereunder) other than Grantee or any of its Subsidiaries
(each a "Grantee Subsidiary") or the Board of Directors of Issuer shall
have recommended that the stockhol ders of |ssuer approve or accept any
Alternative Transaction;

(ii) Issuer or any Issuer Subsidiary, w thout having received Gantee's
prior witten consent, shall have authorized, recomended, proposed or
publicly announced its intention to authorize, reconmend or propose, to
engage in an Alternative Transaction with any person other than Grantee or
a Grantee Subsidiary, or the Board of Directors of |ssuer shall have
publicly withdrawn or nodified, or publicly announced its intent to
wi thdraw or modi fy, in any manner adverse to Grantee, its recommendation
that the stockhol ders of Issuer approve the transactions contenpl ated by
the Merger Agreenent after disclosure of the existence of an Alternative
Transaction;

(iii) Any person other than Grantee, any Grantee Subsidiary or any
| ssuer Subsidiary acting in a fiduciary capacity in the ordinary course of
its business shall have acquired beneficial ownership or the right to
acquire beneficial ownership of 10% or nore of the outstanding shares of
Common Stock (the term "beneficial ownership" for purposes of this
Agreenent having the neani ng assigned thereto in Section 13(d) of the 1934
Act, and the rules and regul ati ons thereunder);

(iv) Any person other than Grantee or any Grantee Subsidiary shall have
made a bona fide proposal to Issuer or its stockhol ders by public
announcenment or witten conmmunication that is or becones the subject of
public disclosure to engage in an Alternative Transaction;

(v) After an overture is nade by a third party to Issuer or its
stockhol ders to engage in an Alternative Transaction, |ssuer shall have
breached any covenant or obligation contained in the Merger Agreerment and
such breach (x) would entitle Grantee to ternmi nate the Merger Agreenent and
(y) shall not have been cured prior to the Notice Date (as defined bel ow);
or

(vi) Any person other than Grantee or any Grantee Subsidiary, other than
in connection with a transaction to which Grantee has given its prior
written consent, shall have filed an application or notice with the Federal
Communi cati ons Conmi ssion, or other federal or state regulatory authority,
whi ch application or notice has been accepted for processing, for approval
to engage in an Alternative Transaction.

(c) The term "Subsequent Triggering Event" shall nean the consummation of an
Al ternative Transaction. The term "Alternative Transaction" means an
Alternative Transaction (as defined in the Merger Agreenent) with respect to
the |ssuer.

(d) Issuer shall notify Grantee pronptly in witing of the occurrence of any
Initial Triggering Event and/or Subsequent Triggering Event of which it has
notice (together, a "Triggering Event"), it being understood that the giving of
such notice by |Issuer shall not be a condition to the right of the Holder to
exerci se the Option.

(e) In the event the Holder is entitled to and wi shes to exercise the
Option, it shall send to Issuer a witten notice (the date of which being
herein referred to as the "Notice Date") specifying (i) the total nunber
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of shares it will purchase pursuant to such exercise and (ii) a place and date
not earlier than three business days nor |later than 30 business days fromthe
Noti ce Date for the closing of such purchase (the "Cl osing Date"); provided
that if prior notification to or approval of the Federal Communications

Conmi ssion or any other state or federal regulatory agency is required in
connection with such purchase, the Holder shall pronptly file the required
notice or application for approval and shall expeditiously process the same and
the period of time that otherwi se would run pursuant to this sentence shall run
instead fromthe date on which any required notification periods have expired
or been terminated or such approval s have been obtained and any requisite
waiting period or periods shall have passed. Any exercise of the Option shal

be deemed to occur on the Notice Date relating thereto.

(f) At the closing referred to in subsection (e) of this Section 2, the
Hol der shall pay to Issuer the aggregate purchase price for the shares of
Conmon St ock purchased pursuant to the exercise of the Option in inmediately
avail able funds by wire transfer to a bank account designated by Issuer,
provided that failure or refusal of Issuer to designate such a bank account
shall not preclude the Hol der from exercising the Option

(g) At such closing, simultaneously with the delivery of imediately
avail abl e funds as provided in subsection (f) of this Section 2, |ssuer shal
deliver to the Holder a certificate or certificates representing the number of
shares of Common Stock purchased by the Hol der and, if the Option should be
exercised in part only, a new Option evidencing the rights of the Hol der
thereof to purchase the bal ance of the shares purchasabl e hereunder, and the
Hol der shall deliver to |Issuer a copy of this Agreenent and a |l etter agreeing
that the Holder will not offer to sell or otherw se dispose of such shares in
violation of applicable |aw or the provisions of this Agreenent.

(h) Certificates for Common Stock delivered at a cl osing hereunder may be
endorsed with a restrictive |legend that shall read substantially as follows:

"The transfer of the shares represented by this certificate is subject
to certain provisions of an agreenent between the registered hol der
hereof and |ssuer and to resale restrictions arising under the Securities
Act of 1933, as anended. A copy of such agreenent is on file at the
principal office of Issuer and will be provided to the hol der hereof
wi t hout charge upon receipt by Issuer of a witten request therefor."

It is understood and agreed that

(i) the reference to the resale restrictions of the Securities Act of
1933, as amended (the "1933 Act"), in the above | egend shall be renoved by
delivery of substitute certificate(s) w thout such reference if the Hol der
shall have delivered to |Issuer a copy of a letter fromthe staff of the
SEC, or an opinion of counsel, in formand substance reasonably
satisfactory to Issuer, to the effect that such legend is not required for
pur poses of the 1933 Act;

(ii) the reference to the provisions of this Agreenent in the above
| egend shall be rermoved by delivery of substitute certificate(s) w thout
such reference if the shares have been sold or transferred in conpliance
with the provisions of this Agreenment and under circunstances that do not
require the retention of such reference; and

(iii) the legend shall be renpbved in its entirety if the conditions in
the preceding clauses (i) and (ii) are both satisfied. In addition, such
certificates shall bear any other |egend as nmay be required by | aw.

(i) Upon the giving by the Holder to |Issuer of the witten notice of
exerci se of the Option provided for under subsection (e) of this Section 2 and
the tender of the applicable purchase price in inmmedi ately avail able funds, the
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Hol der shall be deened, subject to the receipt of applicable regulatory
approvals, to be the holder of record of the shares of Common Stock issuable
upon such exercise, notw thstanding that the stock transfer books of |ssuer
shall then be closed or that certificates representing such shares of Conmon
Stock shall not then be actually delivered to the Holder. Issuer shall pay al
expenses, and any and all United States federal, state and | ocal taxes and

ot her charges that may be payable in connection with the preparation, issue and
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delivery of stock certificates under this Section 2 in the name of the Hol der
or its assignee, transferee or designee

3. |ssuer agrees

(i) that it shall at all times maintain, free frompreenptive rights
sufficient authorized but unissued or treasury shares of Common Stock so
that the Option may be exercised wi thout additional authorization of Comopn
Stock after giving effect to all other options, warrants, convertible
securities and other rights to purchase Common Stock

(ii) that it will not, by charter amendnent or through reorganization
consol idation, merger, dissolution or sale of assets, or by any other
vol untary act, avoid or seek to avoid the observance or performance of any
of the covenants, stipulations or conditions to be observed or perfornmed
her eunder by | ssuer;

(iii) pronptly to take all action as may fromtine to tine be required
(including (x) conplying with all prenerger notification, reporting and
wai ting period requirements specified in the Hart-Scott-Rodi no Antitrust
| mprovenments Act of 1976, as anmended, and the regul ati ons pronul gated
thereunder and (y) in the event that prior approval of or notice to the
Federal Conmuni cations Commi ssion or to any state regulatory authority is
necessary before the Option may be exercised, cooperating fully with the
Hol der in preparing such applications or notices and providing such
information to the Federal Conmuni cati ons Comm ssion or such state
regul atory authority as they may require) in order to permt the Holder to
exercise the Option and Issuer duly and effectively to issue shares of
Common St ock pursuant hereto; and

(iv) pronptly to take all action provided herein to protect the rights
of the Hol der against dilution

4. This Agreenment and the Option granted hereby are exchangeabl e, w thout
expense, at the option of the Holder, upon presentation and surrender of this
Agreenent at the principal office of |ssuer, for other Agreenents providing
for Options of different denom nations entitling the holder thereof to
purchase, on the sane terms and subject to the sane conditions as are set
forth herein, in the aggregate the same number of shares of Common Stock
purchasabl e hereunder. The ternms "Agreement” and "Option" as used herein
include any Stock Option Agreenments and related Options for which this
Agreement (and the Option granted hereby) may be exchanged. Upon receipt by
| ssuer of evidence reasonably satisfactory to it of the loss, theft
destruction or nmutilation of this Agreenent, and (in the case of |oss, theft
or destruction) of reasonably satisfactory indemification, and upon surrender
and cancellation of this Agreenment, if nutilated, |ssuer will execute and
deliver a new Agreenment of like tenor and date. Any such new Agreenent
executed and delivered shall constitute an additional contractual obligation
on the part of |ssuer, whether or not the Agreenent so |ost, stolen, destroyed
or nutilated shall at any time be enforceable by anyone

5. In addition to the adjustnment in the nunmber of shares of Common Stock
that are purchasabl e upon exercise of the Option pursuant to Section 1 of this
Agreenent, the number of shares of Commopn Stock purchasabl e upon the exercise
of the Option and the Option Price shall be subject to adjustment fromtime to
tinme as provided in this Section 5. In the event of any change in, or
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distributions in respect of, the Commpbn Stock by reason of stock dividends,
split-ups, nergers, recapitalizati ons, combinations, subdivisions

conversions, exchanges of shares, distributions on or in respect of the Commpn
Stock, or the like, the type and nunber of shares of Commopn St ock purchasabl e
upon exercise hereof and the Option Price shall be appropriately adjusted in
such manner as shall fully preserve the econom c benefits provided hereunder
and proper provision shall be nade in any agreement governing any such
transaction to provide for such proper adjustment and the full satisfaction of
the Issuer's obligations hereunder

6. Upon the occurrence of a Subsequent Triggering Event that occurs prior
to an Exercise Termi nation Event, |ssuer shall, at the request of Grantee
delivered within 90 days of such Subsequent Triggering Event (whether on its
own behalf or on behalf of any subsequent holder of this Option (or part
thereof) or any of the shares of Common Stock issued pursuant hereto),
pronptly prepare, file and keep current a shelf registration statenment under
the 1933 Act covering this Option and any shares issued and issuabl e pursuant
to this Option
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and shall use its reasonable best efforts to cause such registration statenment
to becone effective and remain current in order to permt the sale or other

di sposition of this Option and any shares of Common Stock issued upon total or
partial exercise of this Option ("Option Shares") in accordance with any plan
of disposition requested by Grantee. Issuer will use its reasonabl e best
efforts to cause such registration statement first to beconme effective and then
to remain effective for such period not in excess of 180 days fromthe day such
registration statement first becomes effective or such shorter tine as may be
reasonably necessary to effect such sales or other dispositions. G antee shal
have the right to demand two such registrations. The foregoi ng notw thstanding,
if, at the time of any request by Grantee for registration of the Option or
Option Shares as provi ded above, Issuer is in registration with respect to an
underwritten public offering of shares of Commpn Stock, and if in the good
faith judgnment of the managi ng underwiter or managi ng underwiters, or, if
none, the sole underwiter or underwriters, of such offering the inclusion of
the Holder's Option or Option Shares would interfere with the successfu

mar keting of the shares of Commopn Stock offered by |ssuer, the nunber of Option
Shares otherwi se to be covered in the registration statenment contenpl ated
hereby may be reduced; and provided, however, that after any such required
reduction the number of Option Shares to be included in such offering for the
account of the Holder shall constitute at |east 25% of the total number of
shares to be sold by the Holder and Issuer in the aggregate; and provi ded
further, however, that if such reduction occurs, then the |Issuer shall file a
registration statenent for the balance as pronptly as practical and no
reduction shall thereafter occur. Each such Hol der shall provide al

information reasonably requested by |Issuer for inclusion in any registration
statenent to be filed hereunder. |f requested by any such Hol der in connection
wi th such registration, Issuer shall becone a party to any underwriting
agreenent relating to the sale of such shares, but only to the extent of
obligating itself in respect of representations, warranties, indemities and

ot her agreenents customarily included in secondary offering underwriting
agreenents for the Issuer. Upon receiving any request under this Section 6 from
any Hol der, |ssuer agrees to send a copy thereof to any other person known to

I ssuer to be entitled to registration rights under this Section 6, in each case
by pronptly mailing the same, postage prepaid, to the address of record of the
persons entitled to receive such copies. Notw thstanding anything to the
contrary contained herein, in no event shall |ssuer be obligated to effect nore
than two registrations pursuant to this Section 6 by reason of the fact that
there shall be nore than one Grantee as a result of any assignnent or division
of this Agreenent. The obligation of |Issuer under this Section 6 to file and
mai ntain the effectiveness of a registration statenent may be suspended for one
or nore periods not to exceed 60 days in the aggregate if it determ nes in good
faith that such filing or continued effectiveness would require disclosure of
non-public information, the disclosure of which would materially and adversely
af fect |ssuer.
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7. (a) Imediately prior to the occurrence of a Repurchase Event (as defined
bel ow) or thereafter, as directed by the Holder, (i) follow ng a request of the
Hol der, delivered prior to an Exercise Term nation Event, |ssuer (or any
successor thereto) shall repurchase the Option fromthe Hol der at a price (the
"Option Repurchase Price") equal to the amount by which (A) the Market/COffer
Price (as defined bel ow) exceeds (B) the Option Price, nmultiplied by the nunmber
of shares for which this Option nmay then be exercised and (ii) at the request
of the owner of Option Shares fromtinme to tinme (the "Owner"), delivered within
90 days of such occurrence (or such later period as provided in Section 10),
| ssuer shall repurchase such nunber of the Option Shares fromthe Ower as the
Owner shall designate at a price (the "Option Share Repurchase Price") equal to
the Market/Offer Price nultiplied by the nunmber of Option Shares so designated
The term "Market/Offer Price" shall nean the highest of (i) the price per share
of Common Stock at which a tender offer or exchange offer therefor has been
made, (ii) the price per share of Conmon Stock to be paid by any third party
pursuant to an agreement with Issuer, (iii) the highest closing price for
shares of Commopn Stock within the six-nmonth period i medi ately preceding the
date the Hol der gives notice of the required repurchase of this Option or the
Owner gives notice of the required repurchase of Option Shares, as the case may
be, or (iv) in the event of a sale of all or a substantial portion of Issuer's
assets, the sumof the price paid in such sale for such assets and the current
mar ket value of the remmining assets of Issuer as determined by a nationally
recogni zed i nvestnent banking firm selected by the Hol der or the Omer, as the
case may be, and reasonably acceptable to the Issuer, divided by the nunmber of
shares of Common Stock of Issuer outstanding at the tine of such sale. In
determ ning the Market/Offer Price, the value of consideration other than cash
shal | be deternmined by a nationally recognized investnment banking firm sel ected
by the Hol der or Owner, as the case may be, and reasonably acceptable to the
| ssuer.
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(b) The Hol der and the Owner, as the case nmay be, may exercise its right to
require |ssuer to repurchase the Option and any Option Shares pursuant to this
Section 7 by surrendering for such purpose to Issuer, at its principal office,
a copy of this Agreenment or certificates for Option Shares, as applicable
acconmpanied by a witten notice or notices stating that the Hol der or the
Owner, as the case may be, elects to require Issuer to repurchase this Option
and/ or the Option Shares in accordance with the provisions of this Section 7.
Wthin the latter to occur of (x) five business days after the surrender of the
Option and/or certificates representing Option Shares and the recei pt of such
notice or notices relating thereto and (y) the time that is imediately prior
to the occurrence of a Repurchase Event, and subject to the provisions of
Section 15 hereof, Issuer shall deliver or cause to be delivered to the Hol der
the Option Repurchase Price and/or to the Ower the Option Share Repurchase
Price therefor or the portion thereof, if any, that |Issuer is not then
prohi bited under applicable |aw and regul ation fromso delivering

(c) To the extent that Issuer is prohibited under applicable |aw or
regul ati on fromrepurchasing the Option and/or the Option Shares in full
I ssuer shall imediately so notify the Hol der and/or the Oamner and thereafter
deliver or cause to be delivered, fromtime to tinme, to the Hol der and/or the
Owner, as appropriate, the portion of the Option Repurchase Price and the
Option Share Repurchase Price, respectively, that it is no |onger prohibited
fromdelivering, within five business days after the date on which Issuer is no
| onger so prohibited; provided, however, that if Issuer at any tine after
delivery of a notice of repurchase pursuant to paragraph (b) of this Section 7
is prohibited under applicable |law or regulation fromdelivering to the Hol der
and/ or the Owner, as appropriate, the Option Repurchase Price and the Option
Share Repurchase Price, respectively, in full (and |ssuer hereby undertakes to
use its best efforts to obtain all required regulatory and | egal approvals and
to file any required notices, in each case as pronptly as practicable in order
to acconplish such repurchase), the Holder or Owmer may revoke its notice of
repurchase of the Option or the Option Shares either in whole or to the extent
of the prohibition, whereupon, in the latter case, Issuer shall pronptly (i)
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deliver to the Holder and/or the Omer, as appropriate, that portion of the
Option Repurchase Price or the Option Share Repurchase Price that |ssuer is not
prohibited fromdelivering; and (ii) deliver, as appropriate, either (A) to the
Hol der, a new Stock Option Agreenent evidencing the right of the Holder to
purchase that number of shares of Common Stock obtained by nultiplying the
nunber of shares of Common Stock for which the surrendered Stock Option
Agreenent was exercisable at the time of delivery of the notice of repurchase
by a fraction, the numerator of which is the Option Repurchase Price | ess the
portion thereof theretofore delivered to the Holder and the denom nator of
which is the Option Repurchase Price, or (B) to the Owmer, a certificate for
the Option Shares it is then so prohibited from repurchasing

(d) For purposes of this Section 7, a Repurchase Event shall be deened to
have occurred upon the consummati on of any Alternative Transaction, provided
that no such event shall constitute a Repurchase Event unless a Subsequent
Triggering Event shall have occurred prior to an Exercise Term nation Event.
The parties hereto agree that |ssuer's obligations to repurchase the Option or
Option Shares under this Section 7 shall not term nate upon the occurrence of
an Exercise Term nation Event unless no Subsequent Triggering Event shall have
occurred prior to the occurrence of an Exercise Term nation Event.

8. (a) In the event that prior to an Exercise Term nation Event, |ssuer
shall enter into an agreenent (i) to consolidate with or nerge into any person,
other than Grantee or one of its Subsidiaries, and shall not be the continuing
or surviving corporation of such consolidation or merger, (ii) to permt any
person, other than Grantee or one of its Subsidiaries, to nerge into |ssuer and
| ssuer shall be the continuing or surviving corporation, but, in connection
wi th such nerger, the then outstanding shares of Common Stock shall be changed
into or exchanged for stock or other securities of any other person or cash or
any other property or the then outstanding shares of Conmon Stock shall after
such merger represent |ess than 50% of the outstanding voting shares and voting
share equivalents of the nmerged conpany, or (iii) to sell or otherw se transfer
all or substantially all of its assets to any person, other than Grantee or one
of its Subsidiaries, then, and in each such case, the agreement governing such
transaction shall make proper provision so that the Option shall, upon the
consunmetion of any such transaction and upon the terns and conditions set
forth herein, be converted into, or exchanged for, an option (the "Substitute
Option"), at the election of the Hol der, of either (x) the Acquiring
Corporation (as hereinafter defined) or (y) any person that controls the
Acqui ring Corporation
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(b) The followi ng ternms have the neani ngs indicated

(A) "Acquiring Corporation" shall nean (i) the continuing or surviving
corporation of a consolidation or nmerger with Issuer (if other than
I ssuer), (ii) Issuer in a nerger in which |Issuer is the continuing or
surviving person, and (iii) the transferee of all or substantially all of
| ssuer's assets.

(B) "Substitute Common St ock" shall mean the conmon stock issued by the
i ssuer of the Substitute Option upon exercise of the Substitute Option

(O "Assigned Value" shall mean the Market/Offer Price, as defined in
Section 7

(D) "Average Price" shall nmean the average closing price of a share of
the Substitute Commopn Stock for the one year i mediately preceding the
consol i dation, merger or sale in question, but in no event higher than the
closing price of the shares of Substitute Commpn Stock on the day precedi ng
such consolidation, merger or sale; provided that if |ssuer is the issuer
of the Substitute Option, the Average Price shall be conputed with respect
to a share of common stock issued by the person nerging into |Issuer or by
any conpany which controls or is controlled by such person, as the Hol der
may el ect.
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(c) Subject to paragraph (d) below, the Substitute Option shall have the
sane terns as the Option, provided, that if the ternms of the Substitute Option
cannot, for legal reasons, be the sane as the Option, such terns shall be as
simlar as possible and in no event |ess advantageous to the Hol der. The issuer
of the Substitute Option shall also enter into an agreement with the then
Hol der or Hol ders of the Substitute Option in substantially the sane form as
this Agreement, which shall be applicable to the Substitute Option.

(d) The Substitute Option shall be exercisable for such number of shares of
Substitute Conmon Stock as is equal to the Assigned Value nultiplied by the
nunmber of shares of Commopn Stock for which the Option is then exercisable,
divided by the Average Price. The exercise price of the Substitute Option per
share of Substitute Common Stock shall then be equal to the Option Price
multiplied by a fraction, the numerator of which shall be the number of shares
of Common Stock for which the Option is then exercisable and the denoni nator of
whi ch shall be the nunmber of shares of Substitute Commmon Stock for which the
Substitute Option is exercisable.

(e) In no event, pursuant to any of the foregoi ng paragraphs, shall the
Substitute Option be exercisable for nore than 10% of the shares of Substitute
Conmon St ock outstanding prior to exercise of the Substitute Option. In the
event that the Substitute Option would be exercisable for nore than 10% of the
shares of Substitute Commpn Stock outstanding prior to exercise but for this
clause (e), the issuer of the Substitute Option (the "Substitute Option
I ssuer") shall make a cash payment to Hol der equal to the excess of (i) the
val ue of the Substitute Option without giving effect to the limtation in this
clause (e) over (ii) the value of the Substitute Option after giving effect to
the limtation in this clause (e). This difference in value shall be determ ned
by a nationally recognized i nvestnent banking firmsel ected by the Hol der or
the Owner, as the case may be, and reasonably acceptable to the Acquiring
Cor por ati on.

(f) Issuer shall not enter into any transaction described in subsection (a)
of this Section 8 unless the Acquiring Corporation and any person that controls
the Acquiring Corporation assune in witing all the obligations of Issuer
her eunder .

9. (a) At the request of the holder of the Substitute Option (the
"Substitute Option Holder"), the Substitute Option |ssuer shall repurchase the
Substitute Option fromthe Substitute Option Holder at a price (the "Substitute
Option Repurchase Price") equal to the anmount by which (i) the Hi ghest Cl osing
Price (as hereinafter defined) exceeds (ii) the exercise price of the
Substitute Option, nultiplied by the nunber of shares of Substitute Common
Stock for which the Substitute Option may then be exercised, and at the request
of the owner (the "Substitute Share Owmner") of shares of Substitute Commopn
Stock (the "Substitute Shares"), the Substitute Option |Issuer shall repurchase
the Substitute Shares at a price (the "Substitute Share Repurchase Price")
equal to the Highest Closing Price nmultiplied by the nunber of Substitute
Shares so designated. The term "Hi ghest Closing Price" shall nean the highest
closing price for shares of Substitute Commpn Stock within the six-nmonth period
imedi ately preceding the date the Substitute Option Hol der gives notice of the
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required repurchase of the Substitute Option or the Substitute Share Oaner
gives notice of the required repurchase of the Substitute Shares, as
appl i cabl e.

(b) The Substitute Option Holder and the Substitute Share Omer, as the case
may be, mmy exercise its respective right to require the Substitute Option
I ssuer to repurchase the Substitute Option and the Substitute Shares pursuant
to this Section 9 by surrendering for such purpose to the Substitute Option
I ssuer, at its principal office, the agreement for such Substitute Option (or,
in the absence of such an agreenment, a copy of this Agreenent) and certificates
for Substitute Shares acconpanied by a witten notice or notices stating that
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the Substitute Option Holder or the Substitute Share Oaner, as the case may be,
elects to require the Substitute Option Issuer to repurchase the Substitute
Option and/or the Substitute Shares in accordance with the provisions of this
Section 9. As pronptly as practicable, and in any event within five business
days after the surrender of the Substitute Option and/or certificates
representing Substitute Shares and the receipt of such notice or notices
relating thereto and subject to the provisions of Section 15 hereof, the
Substitute Option Issuer shall deliver or cause to be delivered to the
Substitute Option Hol der the Substitute Option Repurchase Price and/or to the
Substitute Share Omer the Substitute Share Repurchase Price therefor or, in
either case, the portion thereof which the Substitute Option |Issuer is not then
prohi bited under applicable | aw and regulation fromso delivering.

(c) To the extent that the Substitute Option |Issuer is prohibited under
applicable Iaw or regulation fromrepurchasing the Substitute Option and/or the
Substitute Shares in part or in full, the Substitute Option |Issuer follow ng a
request for repurchase pursuant to this Section 9 shall imediately so notify
the Substitute Option Holder and/or the Substitute Share Omer and thereafter
deliver or cause to be delivered, fromtine to time, to the Substitute Option
Hol der and/or the Substitute Share Oaner, as appropriate, the portion of the
Substitute Share Repurchase Price, respectively, which it is no |onger
prohibited fromdelivering, within five business days after the date on which
the Substitute Option Issuer is no |onger so prohibited; provided, however,
that if the Substitute Option Issuer is at any time after delivery of a notice
of repurchase pursuant to subsection (b) of this Section 9 prohibited under
applicable law or regulation fromdelivering to the Substitute Option Hol der
and/or the Substitute Share Owner, as appropriate, the Substitute Option
Repurchase Price and the Substitute Share Repurchase Price, respectively, in
full (and the Substitute Option Issuer shall use its best efforts to obtain all
required regul atory and | egal approvals, in each case as pronptly as
practicable, in order to acconmplish such repurchase), the Substitute Option
Hol der or Substitute Share Oaner may revoke its notice of repurchase of the
Substitute Option or the Substitute Shares either in whole or to the extent of
the prohibition, whereupon, in the latter case, the Substitute Option |ssuer
shall pronptly (i) deliver to the Substitute Option Holder or Substitute Share
Owmner, as appropriate, that portion of the Substitute Option Repurchase Price
or the Substitute Share Repurchase Price that the Substitute Option |ssuer is
not prohibited fromdelivering; and (ii) deliver, as appropriate, either (A) to
the Substitute Option Holder, a new Substitute Option evidencing the right of
the Substitute Option Holder to purchase that nunber of shares of the
Substitute Conmon Stock obtained by nultiplying the nunber of shares of the
Substitute Common Stock for which the surrendered Substitute Option was
exerci sable at the time of delivery of the notice of repurchase by a fraction,
the numerator of which is the Substitute Option Repurchase Price |less the
portion thereof theretofore delivered to the Substitute Option Holder and the
denomi nator of which is the Substitute Option Repurchase Price, or (B) to the
Substitute Share Omer, a certificate for the Substitute Common Shares it is
then so prohibited fromrepurchasing.

10. The 90-day or 6-nmonth periods for exercise of certain rights under
Sections 2, 6, 7 and 13 shall be extended:

(i) to the extent necessary to obtain all regulatory approvals for the
exerci se of such rights, and for the expiration of all statutory waiting
peri ods;

(ii) to the extent necessary to avoid liability under Section 16(b) of
the 1934 Act by reason of such exercise; and

(iii) during any period in which Grantee is precluded from exercising
such rights due to an injunction or other legal restriction;
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plus, in the case of clauses (i), (ii) and (iii), for such additional period as
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is reasonably necessary for the exercise of such rights pronptly follow ng the
obt ai ni ng of such approvals or the expiration of such periods.

11. Issuer hereby represents and warrants to Grantee as foll ows:

(a) Issuer has full corporate power and authority to execute and deliver
this Agreenent and to consummte the transactions contenpl ated hereby. The
execution and delivery of this Agreenment and the consummation of the
transacti ons contenpl ated hereby have been duly and validly authorized by the
Board of Directors of Issuer and no other corporate proceedings on the part of
| ssuer are necessary to authorize this Agreement or to consunmate the
transactions so contenplated. This Agreenment has been duly and validly executed
and delivered by Issuer.

(b) Issuer has taken all necessary corporate action to authorize and reserve
and to permt it to issue, and at all times fromthe date hereof through the
term nation of this Agreenent in accordance with its terms will have reserved
for issuance upon the exercise of the Option, that nunmber of shares of Common
Stock equal to the maxi num nunmber of shares of Commopn Stock at any tinme and
fromtime to tine issuable hereunder, and all such shares, upon issuance
pursuant hereto, will be duly authorized, validly issued, fully paid,
nonassessable, and will be delivered free and clear of all claims, liens,
encunbrance and security interests and not subject to any preenptive rights.

(c) Issuer has taken all action so that the entering into of this Option
Agreenent, the acquisition of shares of Compn Stock hereunder and the other
transacti ons contenpl ated hereby do not and will not result in the grant of any
rights to any person under the Rights Agreement or enable or require the Rights
to be exercised, distributed or triggered.

12. Grantee hereby represents and warrants to |Issuer that:

(a) Grantee has all requisite corporate power and authority to enter into
this Agreenent and, subject to any approvals or consents referred to herein, to
consummat e the transacti ons contenpl ated hereby. The execution and delivery of
this Agreenent and the consunmati on of the transactions contenpl ated hereby
have been duly authorized by all necessary corporate action on the part of
Grantee. This Agreenent has been duly executed and delivered by Grantee.

(b) The Option is not being, and any shares of Common Stock or other
securities acquired by G antee upon exercise of the Option will not be,
acquired with a view to the public distribution thereof and will not be
transferred or otherw se di sposed of except in a transaction registered or
exenpt fromregistration under the Securities Act.

13. Neither of the parties hereto may assign any of its rights or
obl i gations under this Option Agreenent or the Option created hereunder to any
ot her person, without the express written consent of the other party, except
that in the event a Subsequent Triggering Event shall have occurred prior to an
Exercise Termination Event, Grantee, subject to the express provisions hereof,
may assign in whole or in part its rights and obligations hereunder wi thin 90
days follow ng such Subsequent Triggering Event (or such later period as
provided in Section 10).

14. Each of Grantee and |Issuer will use its best efforts to make all filings
with, and to obtain consents of, all third parties and governnmental authorities
necessary to the consummation of the transactions contenplated by this
Agreenent, including without limtation making application to list the shares
of Common Stock issuable hereunder on the New York Stock Exchange upon official
notice of issuance.

15. (a) Notwi thstanding any other provision of this Agreement, in no event
shall the Grantee's Total Profit (as hereinafter defined) exceed
$2, 200, 000, 000. 00 and, if it otherwi se would exceed such amount, the Grantee,
at its sole election, shall either (i) reduce the nunber of shares of Commopn
Stock subject to this

Copyright 2002 EDGAR Online, Inc. (ver 1.01/2.003) Page 250




VERIZON COMMUNICATIONSINC ? DEF 14A ? Definitive Proxy Statement Date Filed: 4/14/1999

c-9

Option, (ii) deliver to the Issuer for cancellation Option Shares previously
purchased by Grantee (valued, for the purposes of this Section 15(a) at the
average closing sales price per share of Common Stock (or if there is no sale
on such date then the average between the closing bid and ask prices on any
such day) as reported by the New York Stock Exchange for the twenty consecutive
tradi ng days preceding the day on which the Grantee's Total Profit exceeds

$2, 200, 000, 000. 00) (iii) pay cash to the Issuer, or (iv) any conbination
thereof, so that Grantee's actually realized Total Profit shall not exceed

$2, 200, 000, 000. 00 after taking into account the foregoing actions.

(b) As used herein, the term"Total Profit" shall nean the amount (before
taxes) of the follow ng: (a) the aggregate ampunt of (i)(x) the net cash
anpbunts received by Grantee and its affiliates pursuant to the sale of Option
Shares (or any securities into which such Option Shares are converted or
exchanged) to any unaffiliated party or to Issuer pursuant to this Agreenent,
less (y) the Grantee's purchase price of such Option Shares, (ii) any anopunts
received by Grantee and its affiliates on the transfer of the Option (or any
portion thereof) to any unaffiliated party, if permtted hereunder or to |ssuer
pursuant to this Agreenment, and (iii) the anmount received by G antee pursuant
to Section 9.2 of the Merger Agreenent; minus (b) the amount of cash
theretofore paid to the |Issuer pursuant to this Section 15 plus the val ue of
the Option Shares theretofore delivered to the |Issuer for cancellation pursuant
to this Section 15.

(c) Notwi thstanding any other provision of this Agreement, nothing in this
Agreenent shall affect the ability of Grantee to receive nor relieve |Issuer's
obligation to pay a fee pursuant to Section 9.2 of the Merger Agreenent;
provided that if Total Profit received by Grantee would exceed
$2, 200, 000, 000. 00 fol |l owi ng the recei pt of such fee, Grantee shall be obligated
to conply with terns of Section 15(a) within 5 days of the later of (i) the
date of receipt of such fee and (ii) the date of receipt of the net cash by
Grantee pursuant to the sale of Option Shares (or, any other securities into
whi ch such Option Shares are converted or exchanged) to any unaffiliated party
or to |Issuer pursuant to this Agreenent.

(d) Notwithstandi ng any other provision of this Agreenent, the Option nmay
not be exercised for a number of Option Shares that would, as of the Notice
Date, result in a Notional Total Profit (as defined below) of nore than
$2, 200, 000, 000. 00. "Notional Total Profit" shall nean, with respect to any
nunber of Option Shares as to which the Grantee may propose to exercise the
Option, the Total Profit determ ned as of the Notice Date assumi ng that the
Option was exercised on such date for such nunber of Option Shares and assum ng
such Option Shares, together with all other Option Shares held by the G antee
and its affiliates as of such date, were sold for cash at the closing sales
price for Conmon Stock as of the close of business on the preceding trading
day.

16. The parties hereto acknow edge that danmmges woul d be an inadequate
remedy for a breach of this Agreement by either party hereto and that the
obligations of the parties hereto shall be enforceable by either party hereto
through injunctive or other equitable relief.

17. If any term provision, covenant or restriction contained in this
Agreenent is held by a court or a federal or state regulatory agency of
conpetent jurisdiction to be invalid, void or unenforceable, the remai nder of
the ternms, provisions and covenants and restrictions contained in this
Agreenent shall remain in full force and effect, and shall in no way be
af fected, inpaired or invalidated. If for any reason such court or regulatory
agency determ nes that the Holder is not permtted to acquire, or |ssuer or
Substitute Option |Issuer, as the case may be, is not pernmitted to repurchase
pursuant to Section 7 or Section 9, as the case may be, the full nunber of
shares of Common Stock provided in Section 1(a) hereof (as adjusted pursuant to
Section 1(b) or 5 hereof), it is the express intention of I|ssuer (which shal
be binding on the Substitute Option |Issuer) to allow the Holder to acquire or
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to require |Issuer or Substitute Option Issuer to repurchase such |esser nunber
of shares as may be perm ssible, wi thout any amendment or nodification hereof.

18. Al notices, requests, clains, demands and ot her conmunications
hereunder shall be deened to have been duly given when delivered in person, by
cable, telegram telescope or telex, or by registered or certified mail
(postage prepaid, return receipt requested) at the respective addresses of the
parties set forth in the Merger Agreenent.
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19. This Agreenent shall be governed by and construed in accordance with the
laws of the State of Del aware, regardless of the laws that m ght otherw se
govern under applicable principles of conflicts of |aws thereof (except to the
extent that mandatory provisions of federal |aw apply).

20. This Agreenent may be executed in two or nore counterparts, each of
whi ch shall be deened to be an original, but all of which shall constitute one
and the sanme agreenent.

21. Except as otherw se expressly provided herein, each of the parties
hereto shall bear and pay all costs and expenses incurred by it or on its
behal f in connection with the transactions contenpl ated hereunder, including
fees and expenses of its own financial consultants, investnment bankers,
accountants and counsel .

22. Except as otherw se expressly provided herein or in the Merger
Agreenment, this Agreement contains the entire agreenent between the parties
with respect to the transactions contenpl ated hereunder and supersedes all
prior arrangenents or understandings with respect thereof, witten or oral. The
terns and conditions of this Agreement shall inure to the benefit of and be
bi ndi ng upon the parties hereto and their respective successors and pernitted
assigns. Nothing in this Agreenent, expressed or inplied, is intended to confer
upon any party, other than the parties hereto, and their respective successors
except as assigns, any rights, renmedies, obligations or liabilities under or by
reason of this Agreement, except as expressly provided herein.

23. Capitalized terms used in this Agreement and not defined herein shall
have the neani ngs assigned thereto in the Merger Agreenent.

I'N W TNESS WHEREOF, each of the parties has caused this Agreenent to be
executed on its behalf by its officers thereunto duly authorized, all as of the
date first above witten.

GTE Cor poration

/sl Charles R Lee

By:
Charles R Lee
Chai rman and Chi ef Executive O ficer
/'s/ Marianne Drost
By:

Mar i anne Drost
Secretary

Bel |l Atlantic Corporation

/'s/ lvan Seidenberg
By:

I van Sei denberg
Presi dent and Chi ef Executive O ficer
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Appendi x D

Certificate of Incorporation Provisions proposed to be revised in connection
with the Merger

Section 4. A of the Certificate of Incorporation would be restated substantially
as follows:

4. Capital Stock.

A. Authorized Shares. The total nunmber of shares of all classes of
stock which the Corporation shall have the authority to issue is
4,500, 000, 000 shares, of which 4, 250,000,000 shares are Conmon Stock, $.10
par val ue per share, and 250, 000,000 shares are Series Preferred Stock,
$.10 par val ue.

d-1

Appendi x E
Byl aws Provi si ons proposed to be revised in connection with the Merger
Section 4.13 (b) would be restated substantially as foll ows:
SECTION 4. 13. Qualifications and Election of Directors.

(b) Nominations of persons for election to the board of directors of the
corporation may be nade at a neeting of stockholders by or at the direction of
the board of directors, which shall, prior to July 1, 2002, follow the nethod
for the selection of directors set forth in Section 4.16 of the Byl aws.

Section 4.16 would be restated substantially as foll ows:

SECTI ON 4. 16. Representation on Board of Directors.--Fromthe date hereof
until July 1, 2002, the board of directors and each conmttee of the board as
constituted followi ng each election of directors shall consist of an equal
nunber of GTE Directors and Bell Atlantic Directors (as such terms are defined
bel ow), and subject to the fiduciary duties of the directors, the board of
directors shall nom nate for election at each stockhol ders nmeeting at which
Directors are elected, an equal nunber of GTE Directors and Bell Atlantic
Directors. If, at any time prior to July 1, 2002, the nunmber of GIE Directors
and Bell Atlantic Directors serving either as directors or as nenbers of any
conm ttee of the board, would not be equal, then, subject to the fiduciary
duties of directors, the board of directors shall appoint to fill any existing
vacancy or vacancies, as appropriate, such person or persons as may be
requested by the remaining GTE Directors (if the number of GIE Directors is, or
woul d ot herwi se becone, |ess than the number of Bell Atlantic Directors) or by
the remaining Bell Atlantic Directors (if the nunmber of Bell Atlantic Directors
is, or would otherw se becone, |ess than the nunber of GTE Directors) to ensure
that there shall be an equal nunber of GTE Directors and Bell Atlantic
Directors. The provisions of the preceding two sentences shall not apply in
respect of any vacancy which occurs after July 1, 2002. The term "GIE Director"
means (1) any person serving as a director of GIE Corporation ("GIE") who
becones a director of the corporation at the effective tinme of the merger of a
whol | y owned subsi diary of the corporation with and into GTE and (2) any person
who subsequently becomes a director of Bell Atlantic and who is designated by
the GTE directors pursuant to this paragraph; and the term"Bell Atlantic
Director" means (1) any person serving as a Director of the corporation who
continues as a director of the corporation after the effective tinme of the
merger referred to above and (2) any person who subsequently becones a director
of Bell Atlantic and who is designated by the Bell Atlantic Directors pursuant
to this paragraph. Fromthe effective tine of the merger referred to above
through July 1, 2002, the board of directors shall consist of an even nunber of
directors and such nunber of directors shall not be anended unless, immedi ately
foll owi ng such anendnment, the nunber of GTE Directors then in office is equal
to the nunber of Bell Atlantic Directors then in office. Any anendnent to or
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nmodi fication of this Section 4.16 or of any provision of these Byl aws which
refers to this Section 4.16 shall require a three-quarters vote of the entire
board of directors

Section 5.11 would be restated substantially as foll ows:
SECTION 5.11. Succession Arrangenents. --

(a) Except as to the election of the individuals to positions as
specifically provided for in the Enpl oyment Agreements between the corporation
and Charles R Lee and the corporation and Ivan G Seidenberg (each an
"Enpl oyment Agreenent" and coll ectively, the "Enploynment Agreenments") which are
expressly contenpl ated by Section 7.10 of the Agreenment and Plan of Merger
dated as of July 27, 1998, as anmended and restated prior to the Effective Tine
under such Merger Agreenment, between the corporation and GTE Corporation, unti
July 1, 2002 (1) the election of any other person to such positions, or (2) the
renoval or replacement of M. Lee or M. Seidenberg fromone or nore of those
positions, shall require a three-quarters vote of the entire board of
directors. Thereafter, such vote as is provided by Section 4.10 of these Byl aws
shal |l be required

e-1

(b) Any amendment to or nodification of either of the Enploynent Agreenents
by the corporation or of this Section 5.11 shall require a three-quarters vote
of the entire board of directors. As used in this Article V and in these By-
Laws generally, the term"entire board of directors" neans the total nunber of
directors which the corporation would have if there were no vacancies.

Gol dnman, Sachs & Co.| 85 Broad Street | New York, New York 10004
Tel : 212-902-1000

CGol dman
Sachs

PERSONAL AND CONFI DENTI AL

July 27, 1998

Board of Directors
GTE Cor poration

One Stanford Forum
Stanford, CT 06904

Gent | enen and Madane:

You have requested our opinion as to the fairness froma financial point of view
to the holders of the outstanding shares of commopn stock, par value $0.05 per
share (the "Shares"), of GIE Corporation ("GIE" or the "Conmpany") of the
exchange ratio of 1.22 shares of comon stock, par value $0.10 per share ("Bell
Atl antic Common Stock"), of Bell Atlantic Corporation ("Bell Atlantic") to be
received for each Share (the "Exchange Ratio") pursuant to the Agreenent and

Pl an of Merger, dated as of July 27, 1998 between Bell Atlantic and the Conpany
(the "Agreenment"). Pursuant to the ternms of the Agreenment, a wholly-owned
subsi di aryof Bell Atlantic will merge (the "Merger") with and into the Conpany.
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Gol dman, Sachs & Co., as part of its investnment banking business, is continually
engaged in the valuation of businesses and their securities In connection with
mergers and acqui sitions, negotiated underwitings, conpetitive biddings
secondary distributions of listed and unlisted securities, private placenents
and valuations for estate, corporate and other purposes. We are famliar with
the Conmpany having provided certain investnent banking and financial advisory
services to GTE fromtinme to tine, including having acted as financial advisor
to the Conpany in connection with the Conpany's acquisition of BBN Corporation
in 1997; having acted as financial advisor to the Conpany in connection with the
Conpany's attenpted acquisition of MCI Communi cations Corporation in 1997
havi ng acted as managi ng underwriter of a public offering of $2.1 billion of
debentures issued by the Company on April 22, 1998; and having acted as
financial advisor to the Conpany in connection with the Agreement. We al so have
provided certain investnment banking services to Bell Atlantic fromtime to tine,
and may provide investnent banking services to Bell Atlantic in the future

Gol dman Sachs is a full service securities firmand, in the course of its norma
trading activities, may fromtime to time effect transactions and hold positions
in the securities of GIE or Bell Atlantic for its own account or the accounts of
custoners.

In connection with this opinion, we have reviewed, anong other things, the
Agreenent; Annual Reports to Stockhol ders and Annual Reports on Form 10-K

of the Conmpany and Bell Atlantic for the five years ended Decenber 31, 1997
certain interimreports to stockholders and Quarterly Reports on Form 10- Q of
the Conpany and Bell Atlantic; and certain internal financial analyses and
forecasts for the, Conpany and Bell Atlantic prepared by their respective
managenents, including projected

New York | London | Tokyo | Boston | Chicago | Dallas | Frankfurt | George Town
Hong Kong | Houston | Los Angeles | Menphis | Mam | Mlan | Mntreal | Osaka
Paris | Philadel phia | San Francisco | Singapore | Sydney | Toronto | Vancouver
Zurich
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GTE Cor poration
July 27, 1998
Page Two

cost savings and revenue synergies expected to be achieved pursuant to the
Merger. We al so have held discussions with menbers of the senior managenent of
the Conpany and Bell Atlantic regarding the strategic rationale for, and the
potential benefits of, the transaction contenplated by the Agreement and the
past and current business operations, financial condition and future prospects
of their respective conpani es and the conbi ned conpany pursuant to the Merger
I'n addition, we have reviewed the reported price and trading activity for the
Shares and Bell Atlantic Commopn Stock, conpared certain financial and stock
mar ket information for the Conpany and Bell Atlantic with simlar information
for certain other conpanies the securities of which are publicly traded,
reviewed the financial terns of certain recent business conmbinations in the
tel ecommuni cations industry specifically and in other industries generally and
performed such other studies and anal yses as we consi dered appropri ate.

We have relied upon the accuracy and conpl eteness of all of the financial and
other information reviewed by us and have assuned such accuracy and conpl et eness
for purposes of rendering this opinion. In that regard, we have assunmed that the
financial forecasts provided to us including, without limtation, the projected
cost savings and revenue synergies expected to be achieved pursuant to the
Merger, have been reasonably prepared on a basis reflecting the best currently
avail abl e judgnents and estimates of the Conpany and Bell Atlantic and that such
forecasts will be achieved in the anpbunts and at the tinmes contenpl ated thereby
In addition, we have not nmade an independent eval uation or appraisal of the
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assets and liabilities of the Conpany or Bell Atlantic or any of their
subsi di ari es and we have not been furnished with any such eval uati on or

apprai sal. We have taken into account the Conpany's expectation regarding the
accounting treatnent of the transaction. In addition, we have assuned that

obtai ning any regulatory or third party approvals for the Merger will not have a
materially adverse effect on the Conpany or Bell Atlantic or the anticipated
benefits of the Merger. W were not asked to, and did not, solicit other
proposals to acquire or nerge with the Conpany. Qur opinion does not address the
Conpany's underlying business decision to effect the Merger. Qur opinion is
necessarily based upon conditions as they exist and can be eval uated on the date
hereof . Qur opinion as expressed bel ow does not inply any conclusion as to the
trading range for Bell Atlantic GCommon Stock follow ng the announcenent or
consummation of the Merger. Qur advisory services and the opinion expressed
herein are provided for the information and assistance of the Board of Directors
of the Conpany in connection with its consideration of the transaction

contenpl ated by the Agreenent and such opinion does not constitute a
recomrendation as to how any hol der of Shares should vote with respect such
transaction.

f-2

GTE Cor poration
July 27, 1998
Page Three

Based upon and subject to the foregoing and based upon such other matters as we
consider relevant, it is our opinion that as of the date hereof the Exchange
Rati o pursuant to the Agreenent is fair froma financial point of viewto the
hol ders of Shares.

Very truly yours,

/'s/ Gol dman, Sachs & Co.

(Gol dman, Sachs & Co.)

Appendi x G

SALOMON SM TH BARNEY
A Menber of Travel ersG oup [LOGQO
212-783- 7000

July 27, 1998

Board of Directors
GTE Cor porati on

One Stanford Forum
Stanford, CT 06904

Menbers of the Board:

You have requested our opinion as to the fairness, froma financial point
of view, to the holders of common stock, par value $0.05 per share

(" Conpany Common Stock"), of GTE Corporation (the "Conpany") of the
exchange ratio (the "Exchange Ratio") of 1.220 shares of common stock, par
val ue $0.10 per share ("Bell Atlantic Common Stock"), of Bell Atlantic
Corporation ("Bell Atlantic") to be received for each share of Conpany
Common Stock in connection with the proposed business conbination between
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t he Conpany and Bell Atlantic pursuant to an Agreenent and Pl an of Merger
(the "Agreenment") to be entered into between the Conpany and Bell
Atlantic. Pursuant to the terms of the Agreenent, a wholly owned
subsidiary of Bell Atlantic will merge (the "Merger") with and into the
Conpany.

I'n connection with rendering our opinion, we have reviewed (i) a draft of
the proposed Agreenment, (ii) certain publicly available information with
respect to the Conpany and Bell Atlantic and (iii) certain other financial
information with respect to the Conpany and Bell Atlantic, including
financial forecasts (including both conmpanies' estimtes of the synergies
expected to be derived fromthe proposed business conbi nation), that were
provided to us by the Conpany and Bell Atlantic, respectively. W have

di scussed the past and current business operations and financi al

condi tions of the Conpany and Bell Atlantic as well as other matters we
believe relevant to our inquiry, including matters relating to the

regul atory approvals required to consummate the Merger, with certain

of ficers and enpl oyees of the Conpany and Bell Atlantic, respectively. W
have al so considered such other information, financial studies, analyses,
investigations and financial, econom c and narket criteria that we deened
rel evant.

In our review and analysis and in arriving at our opinion, we have assuned
and relied upon the accuracy and conpl eteness of the financial and other
information (including information relating to the regulatory approval s
required to consummate the Merger) reviewed by us, and we have not assuned
any responsibility for independent verification of such information. Wth
respect to the financial forecasts of the Company and Bell Atlantic
(including both conpanies' estimtes of the synergies expected to be
derived fromthe proposed business conbi nati on), we have assuned that they
have been reasonably prepared on bases reflecting the best currently

avail abl e estimates and judgnents of the respective managenents of the
Conmpany or Bell Atlantic as to the future financial performance of the
Conpany and Bell Atlantic (including such synergies), respectively, and we
express no view with respect to such forecasts or the assunptions on

g-1

SALOVON BROTHERS | NC Seven World Trade Center, New York, NY 10048

SALOVON SM TH BARNEY

A Menber of Travel ersG oup [LOGO

which they are based. Wt al so have assumed that the Agreenment, when
executed and delivered, will not contain any ternms or conditions that
differ materially fromthe draft which we have reviewed, that the Merger
will be consunmated in accordance with the terns of the Agreenment wi thout
any waiver of any material termor condition thereof and that obtaining
the necessary regul atory approvals for the Merger will not have a materi al
adverse effect on the Conpany or Bell Atlantic or on the anticipated
benefits of the proposed business conbinati on. We have not assumed any
responsibility for any independent eval uations or appraisals of any of the
assets (including properties and facilities) or liabilities of the Conpany
or Bell Atlantic. W were not asked to, and did not, solicit other
proposals to acquire or nerge with the Conpany. We understand that the
Merger is expected to qualify, for federal income tax purposes, as a
reorgani zati on under the provisions of Section 368(a) of the Internal
Revenue Code of 1986, as anended.

Qur opinion is necessarily based upon conditions as they exist and can be
eval uated on the date hereof. Qur opinion as expressed bel ow does not
imply any concl usion as to the trading range for Bell Atlantic Conmon
Stock follow ng the announcenent or consummati on of the Merger. CQur

opi ni on does not address the Conpany's underlying business decision to
effect the Merger. Qur opinion is directed only to the fairness, froma
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financial point of view, of the Exchange Ratio to the holders of Conpany
Common St ock and does not constitute a recommendati on concerning how

hol ders of Conpany Commpn Stock should vote with respect to the Agreenent
or the Merger.

As you are aware, Salonon Brothers Inc and Snmith Barney Inc., collectively
doi ng business as Salonpbn Snith Barney ("Sal onon Smith Barney") is acting
as financial advisor to the Board of Directors of the Conpany in
connection with the Merger and will receive a fee for its services. In the
ordinary course of business, we (including our current and future
affiliates) may actively trade the securities of the Conpany and Bell
Atlantic and their affiliates for our own account and for the accounts of
custoners and, accordingly, may at any tinme hold a long or short position
in such securities. Also, we and our affiliates have previously rendered

i nvest ment banking and financial advisory services to the Conpany and Bell
Atlantic and certain of their affiliates for which we have received
customary conpensation. We (including our current and future affiliates)
may have ot her business relationships with the Conpany, Bell Atlantic and
their respective affiliates.

Based upon and subject to the foregoing, it is our opinion that, as of the
date hereof, the Exchange Ratio is fair to the holders of Conpany Conmpn
Stock froma financial point of view

Very truly yours,

/'s/ SALOVON SM TH BARNEY

SALOMON SM TH BARNEY
g-2
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Appendi x H

[ BEAR STEARNS LOGO| BEAR, STEARNS & CO. | NC.
245 PARK AVENUE

NEW YORK, NEW YORK 10167

(212) 272-2000

ATLANTA . BOSTON
CHI CAGO . DALLAS . LOS ANGELES
NEW YORK . SAN FRANCI SCO

GENEVA . HONG KONG
LONDON . PARIS . TOKYO

July 27, 1998

Board of Directors

Bel | Atlantic Corporation
1095 Avenue of the Anericas
New Yor k, NY 10036

Ladi es and Gentl enen:

We understand that Bell Atlantic Corporation ("Bell Atlantic") and GTE
Corporation ("GTE") are entering into an Agreenent and Plan of Merger, dated as
of July 27, 1998 (the "Merger Agreenent"), pursuant to which a new y-forned
subsidiary of Bell Atlantic will be merged with and into GIE (the "Merger"),
and GTE will continue as the surviving corporation in the Merger as a wholly-
owned subsidiary of Bell Atlantic. We further understand that, pursuant to the
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Merger, each outstanding share of compn stock, par value $0.05 per share ("GTE

Conmon Stock"), of GTE (other than treasury shares and shares held by Bell
Atlantic) and all rights in respect thereof, will be exchanged for 1.22 shares
of common stock, par value $0.10 per share, of Bell Atlantic ("Bell Atlantic
Conmon Stock"). Such ratio of GIE Commopn Stock to Bell Atlantic Common Stock i
hereinafter referred to as the "Exchange Ratio." As nore specifically set fort
in the Merger Agreenent, in the Merger each outstanding GTE option or warrant
to purchase stock, stock appreciation right and restricted stock award will be
converted into a simlar security or right of Bell Atlantic, adjusted to
reflect the Exchange Rati o. You have asked us to render our opinion as to
whet her the Exchange Ratio is fair, froma financial point of view, to Bell
Atlantic and, accordingly, to the holders of Bell Atlantic Common Stock.

In the course of perform ng our review and anal yses for rendering this
opi ni on, we have:

1. reviewed the Merger Agreenent;

2. reviewed each of Bell Atlantic's and GIE's Annual Reports on Form 10-
K for the years ended Decenber 31, 1995 through 1997, and their respective
Quarterly Reports on Form10-Q for the period ended March 31, 1998;

3. reviewed certain operating and financial information, including
financial forecasts, relating to the business, earnings, cash flow, assets,
liabilities and prospects of Bell Atlantic and GTE, provided by the senior
managenents of Bell Atlantic and GTE, respectively (collectively, the
"Projections") and certain other forward-Ilooking information;

4. reviewed certain information regardi ng the anount and tim ng of
antici pated revenue enhancenents, cost savings and rel ated expenses and
synergies expected to result fromthe Merger (the "Expected Synergies"),
jointly prepared and provi ded by the senior managenents of Bell Atlantic
and GTE;

5. met separately and/or jointly with certain nenbers of the senior
managenments of Bell Atlantic and GTE to discuss (a) the current
t el econmuni cati ons | andscape and conpetitive dynamcs related thereto, (b)
each conpany's operations, historical financial statements, future
prospects and financial condition, (c) their views of the strategic,
busi ness, operational and financial rationale for, and expected strategic
benefits and other inplications of, the Merger, and (d) the Projections and
the Expected Synergies;

6. reviewed the historical prices, trading activity and val uation
paranmeters of Bell Atlantic Common Stock and GTE Conmon St ock;

7. reviewed and anal yzed the pro forma financial inpacts of the Merger
on Bell Atlantic;

8. reviewed the terns, to the extent publicly available, of recent
mergers and acqui sitions which we deened generally conparable to the Merger
or otherw se relevant to our inquiry;

9. reviewed publicly available financial data, stock market performance
data and val uation paraneters of conpani es which we deenmed generally
conparable to Bell Atlantic and GTE or otherw se relevant to our inquiry;
and

h-1
10. conducted such other studies, analyses, inquiries and investigations
as we deened appropriate.
In the course of our review, we have relied upon and assunmed, w thout

i ndependent verification, the accuracy and conpl eteness of all financial and
other information, including the Projections and the Expected Synergies,

s
h
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provided to us by Bell Atlantic and GTE. Wth respect to the Projections and
the Expected Synergi es, we have assuned that they have been reasonably prepared
on bases reflecting the best currently available estimtes and judgnments of the
managenents of Bell Atlantic and GTE as to the anticipated future performance
of their respective conpanies and as to the anticipated conbination benefits
achi evable within the time frames forecast therein. W have al so assuned with
your consent that the Merger will (i) qualify as a tax-free reorgani zation for
U.S. federal incone tax purposes and (ii) otherw se be consunmated in
accordance with the terns described in the Merger Agreenent, w thout the waiver
of any material condition and with all necessary material consents and

approval s having been obtained without any limtations, restrictions,

condi tions, anendments or nodifications that collectively would have a materi al
effect on Bell Atlantic, GTE or the expected benefits of the Merger to Bell
Atlantic.

In arriving at our opinion, we have not perforned any i ndependent apprai sal
of the assets or liabilities of Bell Atlantic or GTE, nor have we been
furnished with any such appraisals. In rendering our opinion, we have analyzed
the Merger as a nerger of equals between Bell Atlantic and GIE, and we have not
solicited, and have not been authorized to solicit, third party acquisition
interest in Bell Atlantic. In addition, we are not expressing any opinion as to
the price or range of prices at which Bell Atlantic Conmon Stock may trade
subsequent to the announcement or consumation of the Merger. Qur opinion is
necessarily based on econom ¢, market and other conditions, and the information
made available to us, as of the date hereof, and we undertake no obligation to
updat e our opinion to reflect any devel opnents occurring after the date hereof.

We have acted as financial advisor to Bell Atlantic in connection with the
Merger and will receive a fee for such services. W have previously rendered
certain investment banking and financial advisory services to both Bell
Atl antic and GTE for which we received customary conpensation. In addition, a
Seni or Executive Vice President of Bell Atlantic is a nmenber of the Board of
Directors of The Bear Stearns Conpanies Inc., which is our parent conpany. In
the ordinary course of our business, we nay actively trade the securities of
Bell Atlantic and/or GTE for our own account and for the accounts of customers
and, accordingly, may at any time hold a long or short position in such
securities.

It is understood that this letter is intended for the benefit and use of the
Board of Directors of Bell Atlantic, does not address Bell Atlantic's
under | yi ng business decision to effect the Merger nor constitute a
recommendation to the Board of Directors of Bell Atlantic in connection with
the Merger, and does not constitute a recommendation to any hol der of Bell
Atl antic Common Stock as to how to vote shares in connection with the Merger,
the issuance of Bell Atlantic Common Stock to effect the Merger, or any charter
amendnent related to the Merger. This letter is not to be used for any other
pur pose, or reproduced, dissem nated, quoted or referred to at any tinme, in
whole or in part, without our prior witten consent; provided, however, that
this letter may be included in its entirety in any joint proxy
statenment/ prospectus to be distributed to the holders of Bell Atlantic Commopn
Stock in connection with the Merger.

Based upon and subject to the foregoing, it is our opinion that, as of the
date hereof, the Exchange Ratio is fair, froma financial point of view to
Bell Atlantic and, accordingly, to the holders of Bell Atlantic Conmon Stock.

Very truly yours,

Bear, Stearns & Co. Inc.

By:

Seni or Managi ng Director

h-2
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I nvest ment Banki ng

Cor porate and Institutional
dient Goup

World Financial Center

North Tower

New Yor k, New York 10281- 1320
[ MERRI LL LYNCH LOGQ| 212-449- 1000

July 27, 1998

Board of Directors

Bel | Atlantic Corporation
1095 Avenue of the Anericas
New York, NY 10036

Menbers of the Board of Directors:

Bell Atlantic Corporation ("Bell Atlantic"), GTE Corporation ("GTE") and a
new y formed, wholly owned subsidiary of Bell Atlantic ("Acquisition Sub"),
propose to enter into an Agreenent and Plan of Merger (the "Agreenent")
pursuant to which Acquisition Sub will be nmerged with and into GTE in a
transaction (the "Merger") in which each outstanding share of GTE' s conmmpbn
stock, par value $0.05 per share (other than shares held in treasury or owned
by Bell Atlantic) (the "GTE Shares"), will be converted into the right to
receive 1.22 shares (the "Exchange Ratio") of the commpn stock of Bell
Atlantic, par value $0.10 per share (the "Bell Atlantic Shares").

You have asked us whether, in our opinion, the Exchange Ratio is fair froma
financial point of viewto Bell Atlantic and, accordingly, to the hol ders of
Bell Atlantic Shares (other than GTE and its affiliates).

In arriving at the opinion set forth bel ow, we have, anpng other things:

(1) Reviewed certain publicly avail abl e business and financi al
information relating to Bell Atlantic and GTE that we deenmed to be
rel evant;

(2) Reviewed certain information, including financial forecasts,
relating to the business, earnings, cash flow, assets, liabilities and
prospects of Bell Atlantic and GITE, as well as the anpbunt and tim ng of the
revenue enhancenents, cost savings and rel ated expenses and synergies
expected to result fromthe Merger (the "Expected Synergies") furnished to
us by Bell Atlantic and GTE, respectively;

(3) Conducted discussions with menbers of senior managenent and
representatives of Bell Atlantic and GTE concerning the matters descri bed
in clauses 1 and 2 above, as well as their respective businesses and
prospects before and after giving effect to the Merger and the Expected
Syner gi es;

(4) Reviewed the market prices and valuation nmultiples for the Bell
Atl antic Shares and the GTE Shares and conpared themwith those of certain
publicly traded conpani es that we deemed to be rel evant;

(5) Reviewed the results of operations of Bell Atlantic and GTE and
conmpared themwi th those of certain publicly traded conpani es that we
deened to be rel evant;

(6) Participated in certain discussions and negotiations anong
representatives of Bell Atlantic and GTE and their financial and | egal
advi sors;

(7) Reviewed the potential pro forma inpact of the Merger;
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(8) Reviewed the Agreenent; and

(9) Reviewed such other financial studies and anal yses and took into
account such other matters as we deenmed necessary, including our assessment
of general econonmic, narket and nonetary conditions.

i-1

In preparing our opinion, we have assuned and relied on the accuracy and
conpl eteness of all information supplied or otherwi se nade avail able to us,
di scussed with or reviewed by or for us, or publicly available, and we have not
assumed any responsibility for independently verifying such information or
undertaken an independent eval uati on or appraisal of any of the assets or
liabilities of GTE or Bell Atlantic or been furnished with any such eval uation
or appraisal. In addition, we have not assumed any obligation to conduct, nor
have we conducted, any physical inspection of the properties or facilities of
GTE or Bell Atlantic. Wth respect to the financial forecast information and
the Expected Synergies furnished to or discussed by GIE or Bell Atlantic, we
have assuned that they have been reasonably prepared and reflect the best
currently available estimtes and judgnent of Bell Atlantic's or GIE' s
managenent as to the expected future financial performance of GTE or Bell
Atl antic, as the case may be, and the Expected Synergies. W have further
assunmed that the Merger will qualify as a tax-free reorgani zation for U. S.
federal incone tax purposes.

Qur opinion is necessarily based upon market, econonic and other conditions
as they exist and can be evaluated on, and on the information made available to
us as of, the date hereof, and we undertake no obligation to update our opinion
to reflect any devel opnents occurring after the date hereof. W have assumed
that in the course of obtaining the necessary regulatory or other consents or
approval s (contractual or otherwi se) for the Merger, no restrictions, including

any divestiture requirements or anendnents or nodifications, will be inposed
that will have a material adverse effect on the contenplated benefits of the
Merger. We have al so assuned that the Merger will be consummated in accordance

with the terms of the Agreenent w thout waiver of any material condition.

In connection with the preparation of this opinion, we have not been
aut horized by Bell Atlantic or the Board of Directors to solicit, nor have we
solicited, third-party indications of interest for the acquisition of all or
any part of Bell Atlantic.

We are acting as financial advisor to Bell Atlantic in connection with the
Merger and will receive a fee fromBell Atlantic for our services, all of which
i s contingent upon the execution of the Agreenent. In addition, Bell Atlantic
has agreed to indemify us for certain liabilities arising out of our
engagenent. We have, in the past, provided certain financial advisory and
financing services to Bell Atlantic and GIE and/or their affiliates and may
continue to do so and have received, and nmay receive, fees for the rendering of
such services. In addition, in the ordinary course of our business, we may
actively trade Bell Atlantic Shares and other securities of Bell Atlantic, as
wel | as GTE Shares and ot her securities of GIE, for our own account and for the
accounts of custoners and, accordingly, nay at any tine hold a | ong or short
position in such securities.

This opinion is for the use and benefit of the Board of Directors of Bell
Atlantic. Qur opinion does not address the nerits of the underlying decision by
Bell Atlantic to engage in the Merger and does not constitute a reconmendation
to any sharehol der of Bell Atlantic as to how such sharehol der should vote on
the proposed Merger or any matter related thereto.

We are not expressing any opinion herein as to the prices at which Bell
Atl antic Shares or GTE Shares will trade follow ng the announcenent or
consummuati on of the Merger.

On the basis of and subject to the foregoing, we are of the opinion that, as
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of the date hereof, the Exchange Ratio is fair froma financial point of view
to Bell Atlantic and, accordingly, to the holders of Bell Atlantic Shares
(other than GTE and its affiliates).

Very truly yours,

/s/ Merrill Lynch, Pierce, Fenner &
Smith I ncorporated
i-2
NOTES

DRI VI NG DI RECTI ONS TO 1999 ANNUAL MEETI NGS OF SHAREHOLDERS

Crowne Pl aza Ravinia
4355 Ashf ord- Dunwoody Road
Atlanta, Georgia 30346
(770) 395-7700

[ GTE LOGQ] [ BELL ATLANTIC LOGQO
Annual Meeting of Sharehol ders Annual Meeting of Sharehol ders
Tuesday, May 18, 1999 10:30 a.m Wednesday, May 19, 1999 10:30 a.m

FROM HARTSFI ELD ATLANTA | NTERNATI ONAL Al RPORT

Take -85 NORTH through downtown Atlanta and exit at GA 400 NORTH
(Exit 29, Toll Road). Then take |-285 EAST to Ashford-Dunwoody Road
(Exit 21). Turn LEFT, the Crowne Plaza Ravinia is on your right.

FROM MAJOR ARTERI ES

Traveling SOUTH on |-75

Take Exit #109A (I -285 By-pass EAST).

Proceed to Exit 21 (Ashford- Dunwoody Road).

Then turn LEFT on Ashford- Dunwoody Road and cross the bridge.
The Crowne Plaza Ravinia will be on your imediate right.

Traveling SOUTH on |-85

Take Exit #35B (1-285 By-pass WEST).

Proceed to Exit 21 (Ashford-Dunwoody Road).

Then turn RIGHT on Ashford-Dunwoody Road.

The Crowne Pl aza Ravinia will be on your inmediate right.

Traveling NORTH on |-75

Take Exit #8| A (1-285 By-pass EAST).

Proceed to Exit 21 (Ashford-Dunwoody Road).

Then turn LEFT on Ashford- Dunwoody Road.

The Crowne Plaza Ravinia will be on your imediate right.

Travel ing NORTH on 1-85
Take GA 400 NORTH (Exit 29, Toll Road).

Then take 1-285 EAST to Ashford-Dunwoody Road (Exit 21).
Turn LEFT, the Crowne Plaza Ravinia is on your right.

[ DI RECTI ON MAP APPEARS HERE]

[ comruni cati ons]
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[wireline]
[ GTE LOGQO| [ BELL ATLANTI C LOGO
The merger of GTE and Bell Atlantic

Vote NONto own a stake
in the future of tel ecomunications

1999 ANNUAL MEETI NG
ADM SSI ON Tl CKET

WEDNESDAY, MAY 19, 1999, AT 10:30 A M

CROMN PLAZA RAVI NI A
4355 ASHFORD- DUNWOODY ROAD
ATLANTA, GEORG A
770-395-7700

(Directions bel ow)
Pl ease retain and present this ticket for adm ssion to the neeting.

DRI VI NG DI RECTI ONS FROM MAJOR ARTERI ES:
Travel ing SOUTH on |-75

Take Exit #109A (1 -285 By-pass EAST).

Proceed to Exit 21 (Ashford-Dunwoody Road)

Then turn LEFT on Ashford-Dunwoody Road and cross the bridge.
The Crowne Plaza Ravinia will be on your imediate right.

Travel ing NORTH on |-75

Take Exit #81A (1-285 By-pass EAST).

Proceed to Exit 21 (Ashford-Dunwoody Road)

Then turn LEFT on Ashford- Dunwoody Road.

The Crowne Plaza Ravinia will be on your inmediate right.

[ MAP]
Travel ing SOUTH on | -85

Take Exit #35B (1-285 By-pass WEST).

Proceed to Exit 21 (Ashford-Dunwoody Road)

then turn RIGHT on Ashford- Dunwoody Road.

The Crowne Plaza Ravinia will be on your inmmediate right.

Travel ing NORTH on | -85

Take GA 400 North (Exit 29, Toll Road),
Then take |1-285 East to Ashford-Dunwoody Road (Exit 21).
Turn left, Crowne Plaza Ravinia is on your right.

FROM HARTSFI ELD ATLANTA | NTERNATI ONAL Al RPORT -- Take -85 North through

downt own Atlanta and exit at GA 400 North (Exit Toll Road). Then take |-285 East
to Ashford- Dunwoody Road (Exit 21). Turn left, Crowne Plaza Ravinia is on your
right.

Det ach Proxy Card Here

[ BELL ATLANTI C LOGO]
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PROXY/ VOTI NG | NSTRUCTI ON CARD PROXY

This Proxy is Solicited by the Board of Directors for the Annual Meeting of
Shar eowner s, Wednesday, May 19, 1999, 10:30 a.m, Local Time, at the Crowmn Plaza
Ravi ni a, 4355 Ashford-Dunwoody Road, Atlanta, Ceorgia.

The undersigned here by appoints L. T. Babbio, Jr., J.G Cullen, and F. V.

Sal erno, and each of them proxies, with the powers the undersigned woul d
possess if personally present, and with full power of substitution, to vote all
common shares held of record by the undersigned in Bell Atlantic Corporation,
upon all subjects that nay properly come before the neeting, including the
matters described in the proxy statenent furnished herewith, subject to any
directions indicated on the reverse side of this card. If no directions are
given, the proxies will vote for the election of the nom nees for Director: L.T.
Babbio, Jr., R L. Carrion, J.G Cullen, L.J.R de Vin, J.H Glliam Jr., S P
Gol dstein, H. L. Kaplan, T.H Kean, E.T. Kennan, J.F. Maypole, J. Neubauer, T.H.
OBrien, E. Pfeiffer, HB. Price, RL R dgeway, F.V. Salerno, |.G Seidenberg,
WYV. Shipley, J.R Stafford, M DeS. Webb and S. Young, and in accord with the
Directors' reconmendation on the other subjects listed on the reverse side of
this card and at their discretion on any other matter that may properly cone
before the meeting or any adjournnent thereof.

This card al so constitutes your voting instructions for shares held of record
for your account in the Bell Atlantic Direct Invest Plan and, if shares are held
in the same name, shares held in the 1976 Bell Atlantic Enployee Stock Omnership
Pl an, Savings Plan for Sal ari ed Enpl oyees, and/or Savvings and Security Plan
(Non- Sal ari es Enpl oyees).

If you do not sign and return a proxy, vote by tel ephone or through the
Internet, or attend the neeting and vote by ballot, your shares cannot be voted,
nor your instructions foll owed, except that shares in the 1976 Bell Atlantic
Enpl oyee Stock Ownership Plan and the Saving Plans will be voted as described on
page 11-7 of the proxy statenent.

Pl ease sign on the reverse side and return this proxy in the encl osed envel ope.

NOTATI ONS:

[ BELL ATLANTI C LOGQO| 1999 ANNUAL MEETI NG
ADM SSI ON Tl CKET

c/ o Equi Serve
P. 0. Box 9398
Bost on, MA 02205-9398

Pl ease retain and present this ticket for adm ssion to the neeting.
VOTE BY TELEPHONE OR | NTERNET
IT"S QUCK . EASY . | MVEDI ATE

Pl ease take advantage of two cost-effective and conveni ent ways to vote your
shares. You may vote your proxy any tine using either a touch-tone tel ephone or
through the Internet. Under Del aware |aw, your telephone or Internet vote

aut horizes the named proxies to vote your shares in the same manner as if you
mar ked, signed, and returned your proxy card.

VOTE BY PHONE: VOTE BY | NTERNET:
1) CALL TOLL- FREE ON A TOUCH TONE 1) PO NT YOUR BROWSER TO THE
WEB ADDRESS:

TELEPHONE 1- 877- PRX- VOTE (1-877-779-8683).
http://ww. epr oxyvot e. coni bel
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SHAREOWNERS RESI DI NG OUTSI DE THE UNI TED

STATES CAN CALL COLLECT 1-201-536-8073
Control Nunber |ocated above your

(There is no charge for this call.)
lower left of this form
2) Enter the 14-digit Voter Control
instructions.

| ocat ed above your

lower left of this form

3) Follow the recorded instructions.

VOTE BY MAI L:

Simply mark,

the Internet,

YOUR VOTE | S | MPORTANT -

Nunber

sign and date your
encl osed postage- paid envel ope.
pl ease do not mail

2) Enter the 14-digit Voter

nane and address in the

3) Follow the sinple

name and address in the

proxy card and return it in the
If you are voting by tel ephone or
your proxy card.

THANK YOU FOR VOTI NG

Det ach Proxy Card Here

[X] Please mark votes as in this exanple.

Directors recomend a vote
Directors recommend a vote "AGAI NST"

the shareowner proposals regarding:

FOR W THHOLD
ABSTAI'N | FOR AGAI NST
1. Election of []
| 5. Additional []
All Directors

| Conpensati on

] [l

| I nformati on

EXCEPTI ON(S): For all nom nees

except as noted bel ow

[_]

(01) L.T. Babbio,Jr., (02) R L. Carrion, 3.
| 6. Executive [] [] []
(03) J.G Cullen, (04) L.J.R de Vink,

| I ncentive

(05) J.H Glliam Jr., (06) S.P.

| Conpensati on

Gol dstein, (07) H L. Kaplan, (08) T.H.

I

Kean, (09) E.T. Kennan, (10) J.F. 4.
| 7. Executive [] [_] []
Maypol e, (11) J. Neubauer, (12) T.H.

| Sever ance

O Brien, (13) E. Pfeiffer, (14) H. B.

| Agr eenent s

Price, (15) R L. Ridgway, (16) F.V.

I

Sal erno, (17) |.G Seidenberg, (18) WV.

| 8. Board [_] [_] []

[ 2.
[

"FOR":

FOR AGAI NST
ABSTAI N

Approval of Bell []

[_]
Atl antic Merger

Proposal - Charter
Anendnent and

| ssuance of Stock

Ratification of [] [_]

I ndependent

Account ant s

Amendnent to

[l [l

Stock Option Plan
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Shipley, (19) J.R Stafford, (20) M

| Conposi tion

DeS. Webb, (21) S. Young

I

---] 9. Director Stock [] [] []
| Owner ship

| ___________________________________________
| 10. Elimnate [_] 11. Indicate [_]
| duplicate not ati ons

| Annual Reports on reverse side

Pl ease sign exactly as name(s) appear on

this proxy.

If stock is held jointly, each hol der should
sign. If signing as attorney, trustee,
executor, admi nistrator, custodian, guardian
or corporate officer, please, give full

title.

Si gnature (s)
Dat e

Signature (s)

[ BELL ATLANTI C LOGO

PROXY/ VOTI NG | NSTRUCTI ON CARD

This Proxy is Solicited by the Board of Directors for the Annual P
Meeting of Shareowners, Wednesday, May 19, 1999, 10:30 a.m, Local R
Time, at the Crown Plaza Ravinia, 4355 Ashford-Dunwody Road, O
Atlanta, Georgia. X
Y
The undersigned here by appoints L. T. Babbio, Jr., J.G Cullen, and F. V.
Sal erno, and each of them proxies, with the powers the undersigned woul d
possess if personally present, and with full power of substitution, to vote all

common shares held of record by the undersigned in Bell
upon all subjects that may properly conme before the neeting,
matters described in the proxy statenent furnished herewth,
directions indicated on the reverse side of this card.
given, the proxies will vote for the election of the nom nees for
Babbio, Jr., R L. Carrion, J.G Cullen, L.J.R de Vink,
Gol dstein, H L. Kaplan, T.H Kean, E.T. Kennan, J.F. Maypole, J.
O Brien, E. Pfeiffer, HB. Price, RL. R dgway, F.V. Salerno,
WYV. Shipley, J.R Stafford, M DeS. Wbb and S. Young,
Di rectors' recomrendations on the other
this card and at their
before the meeting or

di scretion on any other
any adj ournnent thereof.

Atl antic Corporation,
including the

subj ect to any

If no directions are
Director: L.T.
J.H Glliam Jr.,
Neubauer,
| .G Seidenberg,
and in accord with the
subjects listed on the reverse side of
matter that may properly cone

S. P.
T. H
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If you do not sign and return a proxy or attend the nmeeting and vote by ball ot,
your shares cannot be voted, nor your instructions followed.

Pl ease sign on the reverse side and return this proxy in the enclosed envel ope.

[X] Please mark votes as in this exanple.

Directors recommend a vote "FOR"':
Directors reconmend a vote "AGAI NST"

the shareowner proposals regarding:

FOR W THHOLD FOR AGAI NST
ABSTAI N | FOR AGAI NST ABSTAIN
1. Election of [_] [] 2. Approval of Bell [_] [_1 []
| 5. Additional [] [_] [_]
Al'l Directors Atlantic Merger
| Conpensati on
Proposal - Charter

| I nformati on

EXCEPTI ON(S): For all nom nees Amendnent and
I

except as noted bel ow | ssuance of Stock
I
I [l
(01) L.T. Babbio,Jr., (02) R L. Carrion, 3. Ratification of [_] [_] [_]
| 6. Executive [] [] []
(03) J.G Cullen, (04) L.J.R de Vink, I ndependent
| I ncentive
(05) J.H Glliam Jr., (06) S.P. Account ants

| Conpensati on
Gol dstein, (07) H L. Kaplan, (08) T.H.
I

Kean, (09) E.T. Kennan, (10) J.F. 4. Amendnent to [_] [_] [_]
| 7. Executive [_] [_] [_]

Maypol e, (11) J. Neubauer, (12) T.H Stock Option Plan

| Sever ance

O Brien, (13) E. Pfeiffer, (14) H. B.
| Agr eenment s
Price, (15) R L. Ridgway, (16) F.V.

I
Sal erno, (17) |1.G Seidenberg, (18) WWV.

| 8. Board [_] [_] [_]
Shipley, (19) J.R Stafford, (20) M
| Conposi tion

DeS. Webb, (21) S. Young

---] 9. Director Stock [_] [_] [_]

| Owner shi p

Pl ease sign exactly as name(s) appear on

this proxy.
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If stock is held jointly, each holder should
sign. If signing as attorney, trustee,
executor, adm nistrator, custodian, guardian
or corporate officer, please, give full
title.

Si gnature (s) Dat e
Dat e

Si gnature (s)
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